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INTRODUCTION

Congoleum Corporation, Congoleum Sales, Inc. and Congoleum Fiscal, Inc., the Debtors
(as defined herein) in these Reorganization Cases (as defined herein) hereby propose this joint
plan of reorganization pursuant to the provisions of Chapter 11 of the United States Bankruptcy
Code. Reference is made to the Disclosure Statement (as defined herein) distributed
contemporaneously herewith for a discussion of the history, businesses, properties, results of
operations, projections for future operations of the Debtors and risks associated with the Plan.

All holders of Claims and Interests (each as defined herein) entitled to vote on the Plan
are encouraged to read the Plan and Disclosure Statement in their entirety before voting to accept
or reject the Plan. Subject to certain restrictions and requirements set forth in section 1127 of the
Bankruptcy Code, Bankruptcy Rule 3019 (as defined herein), and Section 13.7 of the Plan, the
Debtors reserve the right to alter, amend, modify, revoke or withdraw the Plan prior to its
substantial consummation.

ARTICLE 1

DEFINITIONS, RULES OF INTERPRETATION, AND COMPUTATION OF TIME

1.1 Scope of Definitions. All capitalized terms not otherwise defined herein shall
have the meanings ascribed to them in Article I of the Plan. Any term used in the Plan that is not
defined herein, but is defined in the Bankruptcy Code or the Bankruptcy Rules, shall have the
meaning ascribed to that term in the Bankruptcy Code or the Bankruptcy Rules.

1.2 Definitions.

"AAA" shall have the meaning ascribed to such term in Section 7.5(d) of the Plan.

"ABI" means American Biltrite Inc., a Delaware corporation and the holder of the
Congoleum Majority Interests.

"ABI Asbestos Claim" means any ABI Asbestos Indemnity Claim or Other ABI
Asbestos Claim.

"ABI Asbestos Indemnity Claim" means any ABI Asbestos Personal Injury Indemnity
Claim or ABI Asbestos Property Damage Indemnity Claim.

"ABI Asbestos Personal Injury Indemnity Claim' means any asbestos personal injury
indemnification Claim or Demand that may be asserted by ABI against Congoleum at any time
under the Joint Venture Agreement.

"ABI Asbestos Property Damage Indemnity Claim" means any asbestos-related
property damage indemnification Claim or Demand that may be asserted by ABI against
Congoleum at any time under the Joint Venture Agreement.



"ABI Claim" means any Claim or Demand at any time that may be asserted by ABI at
any time against any Debtor, including without limitation ABI Asbestos Claims.

"ABI Contribution” means $250,000 in Cash to be delivered to the Plan Trust by and
on behalf of ABI on the Effective Date pursuant to Section 5.2 of the Plan.

"ABI Parties" means any current or former officers, directors and employees of AB, in
their capacity as such.

""Additional Indemnitees" has the meaning set forth in the Plan Trust Agreement.

"Additional Plan Trust Contribution" means the amount, if any, payable by ABI to the
Plan Trust as provided in Section 5.1(c) of the Plan.

"Administrative Claim" means any Claim for the payment of an Administrative
Expense. The term "Administrative Claim" shall not include Asbestos Claims.

""Administrative Expense' means (a) any cost or expense of administration of the
Reorganization Cases under section 503(b) of the Bankruptcy Code including, but not limited to
(1) any actual and necessary post-petition cost or expense of preserving the Estates or operating
the Debtors' assets and businesses, (2) any payment to be made under the Plan to cure a default
on an assumed executory contract or unexpired lease, (3) any post-petition cost, indebtedness or
contractual obligation duly and validly incurred or assumed by the Debtors in the ordinary course
of business, and (4) compensation or reimbursement of expenses of professionals to the extent
allowed by the Bankruptcy Court under section 327, 328, 330(a), 331, 503(b) or 1103 of the
Bankruptcy Code, including, without limitation, the Futures Representative and its
Representatives and (b) any fee or charge assessed against the Estates under 28 U.S.C. § 1930.

"Affiliate" shall have the meaning ascribed to such term in section 101(2) of the
Bankruptcy Code.

"Allowed'" means:

tay{(a) With respect to a Secured Asbestos Claim other than the Claims Handling
Fee, the lesser of (i) the amount for which such Secured Asbestos Claim was liquidated pursuant
to. the Claimant Agreement or the applicable Pre-Petition Settlement Agreement or (ii) the
portion of the amount referenced in clause (b) of this definition of such Secured Asbestos Claim
which remains unpaid as of the date of determination;

b)-(b) With respect to the Claims Handlmg Fee, the amount certified by the
Collateral Trustee pursuant to Section 5.1(1);

e)(c) With respect to an Administrative Claim

(1) such amount that represents a Claim of a professional person
employed under sections 327, 328, 524(g)(4)(B)(1) or 1103 of the Bankruptcy Code who is
required to apply to the Bankruptcy Court for the allowance of compensation and reimbursement



of expenses pursuant to section 330 of the Bankruptcy Code, to the extent such Claim is allowed
by a Final Order of the Bankruptcy Court under sections 330 or 331 of the Bankruptcy Code;

(1) other than with respect to a Claim described in clause (c)(i) of this
definition, such amount that represents an actual or necessary expense of preserving the Estates
or operating the business of any of the Debtors, any such Claim to the extent that it constitutes an
Allowed Administrative Claim, or if such Claim is a Disputed Claim, any such Claim to the
extent it is allowed in whole or in part by a Final Order of the Bankruptcy Court and only to the
extent that such allowed portion is deemed, pursuant to a Final Order of the Bankruptcy Court, to
constitute a cost or expense of administration under section 503 or 1114 of the Bankruptcy Code;
and

t)-(d) With respect to an Asbestos Property Damage Claim that is filed prior to
the expiration of the Asbestos Property Damage Claim Bar Date, such amount as is liquidated
and allowed by the Bankruptcy Court;

{e)-(e) With respect to an ABI Asbestos Personal Injury Indemnity Claim, such
amount as 1s determined in accordance with Section 7.5 of the Plan.

B-(f) With respect to any Claim other than a Plan Trust Asbestos Claim, an
Asbestos Property Damage Claim or an Administrative Claim, such Claim or any portion thereof
(i) that has been allowed in whole or in.part by a Final Order of the Bankruptcy Court; (ii) that
has been expressly allowed in the Plan; (ii1) as to which, on or before the Effective Date, (A) no
Proof of Claim has been filed with the Bankruptcy Court and (B) the Claim is listed in the
Schedules (as they may be amended) and not listed as disputed, contingent, or unliquidated; or
(iv) for which a Proof of Claim in a liquidated amount has been timely filed with the Bankruptcy
Court pursuant to the Bankruptcy Code, any Final Order of the Bankruptcy Court, or other
applicable bankruptcy law, and as to which either (A) no objection to its allowance has been
filed within the periods of limitation fixed by the Plan, the Bankruptcy Code, or any order of the
Bankruptcy Court, or (B) any objection to its allowance has been settled or withdrawn, or has
been denied by a Final Order.

"Allowed Amount" means the sum at which a Claim is Allowed.

"Amended Credit Agreement" means the amended credit agreement tewhich may be
entered into on the Effective Date by Reorganized Congoleum, as borrower, and Congress
Financial Corporation, as lender, which shall provide for a revolving credit loan on terms and
conditions mutually satisfactory and acceptable to Reorganized Congoleum_and Congress

Financial Corporation.

"Asbestos Channeling Injunction" means the injunction described in Section 11.6 of
the Plan.

"Asbestos Claims" means, collectively, Plan Trust Asbestos Claims and ABI Asbestos
Claims.

" Asbestos Claimant" means the holder of an Asbestos Personal Injury Claim.



"Asbestos Expenses" means all costs, taxes and expenses of or imposed on the Plan
Trust Assets, the Collateral Trust or the Plan Trust attributable or allocable to Plan Trust
Asbestos Claims, including, but not limited to: trustee compensation; employee compensation;
compensation to and indemnification of the Futures Representative and the TAC and their
respective Representatives; insurance premiums; legal, accounting and other professional fees
and expenses; overhead; and disbursements, but excluding payments to holders of Plan Trust
Asbestos Claims on account of such Plan Trust Asbestos Claims.

" Asbestos In-Place Insurance Coverage' means any insurance coverage, not reduced
to Cash settlement proceeds, available for the payment or reimbursement of liability, indemnity
or defense costs arising from or related to Asbestos Claims or Demands or Plan Trust Expenses
under any Asbestos Insurance Policy or any Asbestos Insurance Settlement Agreement.

" Asbestos Insurance Action" means any claim, cause of action, or right of any Debtor
against any Asbestos Insurance Company, including without limitation, the Coverage Litigation,
arising from or related to: (a) any such Asbestos Insurance Company's failure to provide or pay
under Asbestos In-Place Insurance Coverage, (b) the refusal of any Asbestos Insurance Company
to compromise and settle any Asbestos Claim under or pursuant to any Asbestos Insurance
Policy, or (c) the interpretation or enforcement of the terms of any Asbestos Insurance Policy
with respect to any Asbestos Claim.

"Asbestos Insurance Action Recoveries' means (a) Cash derived from and paid
pursuant to Asbestos Insurance Settlement Agreements entered into prior to the Confirmation
Hearing, (b) the right to receive proceeds of Asbestos In-Place Insurance Coverage, and (c) the
right to receive the proceeds or benefits of any Asbestos Insurance Action.

"Asbestos Insurance Assignment" means the transfer, grant and assignment of the
Asbestos Insurance Rights to the Plan Trust described in Article V of the Plan, which will be
effectuated pursuant to the Insurance Assignment Agreement.

"Asbestos Insurance Company" means any insurance company, insurance broker,
guaranty association or any other Entity with demonstrated or potential liability to any of the
Debtors, the Reorganized Debtors, the Collateral Trust or the Plan Trust under or related to an
Asbestos Insurance Policy.

"Asbestos Insurance Policy' means any insurance policy issued to or for the benefit of
any of the Debtors (except for any insurance policy issued to ABI, American Biltrite
International Inc., or any of their predecessors) in effect at any time on or before the Effective
Date that may afford any of the Debtors indemnity or insurance coverage, upon which any claim

-has been or may be made with respect to any Asbestos Claim.

""Asbestos Insurance Rights" means any and all rights, titles, privileges, interests,
claims, demands or entitlements to any proceeds, payments, initial or supplemental dividends,
scheme payments, supplemental scheme payments, causes of action and choses in action related
to the—Asbestos In-Place _ Insurance Policies— andlor --the— Asbestos—Insurance—Settlement



AgreementsCoverage, whether now existing or hereafter arsing, accrued or unaccrued,
liquidated or unliquidated, matured or unmatured, disputed or undisputed, fixed or contingent,
including but not limited to:

ii)  ()-any and all rights to pursue or receive payments with respect to

Asbestos Claims under any Asbestos In-Place Insurance Peliey-orAsbestosInsurance-Settlenient
AgreementCoverage, whether for liability, defense or otherwise;

(iv)  @iyany and all rights to pursue or receive payments related to any
Asbestos In-Place Insurance PelieyandlorAsbestosInsurance-Settlemnent-AgreementCoverage
that was entered into by any domestic or foreign insolvent insurance company, whether in
receivership, liquidation, rehabilitation, run-off, scheme of arrangement or any other form of
proceeding;

(v)  @ibany and all rights to pursue or receive payments related to any
Asbestos In-Place Insurance Pe{waﬂéeﬁ%sbes%es—hﬁﬁfmee%etﬂemeﬁ%ﬁgfeemeﬁ@ovel age
from any state insurance guaranty association in connection with any state insurance guaranty
association statute; provided, however, that Asbestos Insurance Rights shall not include any
rights or obligations under any insurance policy or settlement agreement to which the Debtors
are a party insofar as such insurance policy or settlement agreement relates to Workers'
Compensation Claims; and

(vi)  {-any and all rights to pursue any Causes of Action against, or to

receive payments related to any Asbestos In-Place Insurance Peliey-and/or-Asbestos-Insurance
Settlemnent-AgreementCoverage from, any Asbestos Insurance Company.

""Asbestos Insurance Settlement Agreement' means any settlement agreement between
or among any of the Debtors and a Settling Asbestos Insurance Company relating to any
Asbestos Claim or Asbestos Insurance Action entered into with the consent of the Futures
Representative.

~ ""Asbestos Personal Injury Claim" means (a) any claim, demand or lawsuit (including,
but not limited to, any Claim or Demand), whenever and wherever arising or asserted against any
of the Debtors or their respective present or former officers, directors or employees in their
capacities as such and (b) any debt, obligation or liability (whether or not reduced to judgment,
liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal
equitable, bonded, secured or unsecured), whenever and wherever arising or asserted, of the
Debtors or their respective present or former officers, directors or employees in their capacities
as such (including, but not limited to, all thereof in the nature of or sounding in tort, contract,
warranty, or any other theory of law, equity or admiralty); in either case (a) or (b) for, based on
or arising by reason of, directly or indirectly, physical, emotional, bodily or other personal
injury, sickness, disease, death or damages based on the foregoing (including, but not limited to,
any claim or demand for compensatory damages, loss of consortium, proximate, consequential,
general, special or punitive damages, reimbursement, indemnity, warranty, contribution or
subrogation) whether or not diagnosable or manifested before the Confirmation of the Plan or the
close of the Reorganization Cases, (x) caused or allegedly caused, in whole or part, directly or
indirectly: (i) by exposure to asbestos or asbestos-containing products manufactured, supplied,
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distributed, handled, fabricated, stored, sold, installed, or removed by any Debtor and/or any of
its Affiliates; (ii) by services, actions, or operations provided, completed or taken by any Debtor
and/or any of its Affiliates in connection with asbestos or asbestos-containing products or (y)
caused or allegedly caused by asbestos for which any Debtor or its predecessors, are otherwise
liable under any applicable law including, but not limited to, Indirect Asbestos Claims and
Asbestos Expenses, provided that Asbestos Personal Injury Claim shall not include Workers'
Compensation Claims, ABI Asbestos Claims or Asbestos Property Damage Claims.

""Asbestos Property Damage Claim" means any Claim or remedy or liability against
the-Debtors-for damage to property (whether or not such Claim, remedy or liability is reduced to
judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed,
legal, equitable, secured or unsecured, and whether or not the facts of or legal bases therefore are

known or unknown under any theory of law equlty, adrmralty or otherw1$e—£er—damages—te

le ed to be or ma be res on31ble by judement, order or settlement and that (1) arises fro m or

relates to any bu11d1ng or other real p_rogertx in which asbestos was or 1s, or asbestos contalnmg

products i o re & :

m»eﬁemeval—frem—buﬂémgswere or are, alleged to have been 1nstalled,lmgrz_tg i_@(;_fetltlon Date;
and (2) seeks monetary or other relief for injury to, destruction, loss of use, diminution in value,

and/or asbestos-related repair or_maintenance of such property or for the cost of inspection,
encapsulation, decontammanon, containment, removal! or other sfefﬁe%ufes—e#abatement abatement of the

l'cnﬁea&eﬁ—nstalled or alle edl installed in such property. Asbestos Property Damage Claim
also includes any such Claims, remedies andor liabilities foras described immediately above that
seek (a) compensatory damages (such as proximate, consequential, general and special damages)
and punitive damages;—and—any—Clatm—remedy—or—liability—for; and/or (b) reimbursement,
indemnification, subrogation and/or contribution, including, without limitation, any Asbestos

Property Damage Contribution Claim._Notwithstanding the foregoing, previded—that-Asbestos
Property Damage Claims—shallClaim does not include any ABI Asbestos ClaimsClaim or
Asbestos Personal Injury SlasmsClaim.

~ "Asbestos Property Damage Claim Bar Date" means the date designated by the
Bankruptcy Court as the last date for filing Proofs of Claim on account of an Asbestos Property
Damage Claim against the Debtors.

"' Asbestos Property Damage Claim Sub-Account” means that portion of the Plan Trust
Assets, consisting solely of the Asbestos Property Damage Insurance Rights, to be made
available for payment of Allowed Asbestos Property Damage Claims.

"Asbestos Property Damage Claimant" means the holder of an Asbestos Property
Damage Claim.



"Asbestos Property Damage Contribution Claim" means any Claim or remedy or
liability for damage to property asserted against the Debtors; (whether or not such Claim, remedy
or liability is reduced to judgment, liquidated, unliquidated, fixed, contingent, matured,
unmatured, disputed, undisputed, legal, equitable, secured or unsecured, and whether or not the

facts of or legal bases for-such-Claim;remedy-ortiabtlitytherefore are known or unknown, under
any theory of law, equity, admiralty or otherwise) that is; (i1) held by ¢A3-any Entity_or assignee

or_transferee thereof (other than a director or officer entitled to indemnification pursuant to
Section 8.7 of the Plan) whewhlch has been 1s, or may be a defendant in an act1on seekmg

that (i) arises from or relates to any bulldmg or other real Qrogeny_ in which asbestos was or is, or
asbestos-containing products were or are, alleged to have been installed prior to the Petition
Date, and (ii) seeks monetary or other relief for injury to, destruction, loss of use, diminution in
value, and/or asbestos-related repair or maintenance of such property or for the cost_of
inspection, encapsulation, decontamination, containment, removal, or other abatement of_the
asbestos or asbestos-containing products in-butldings;-etherstructures;-or-other property;—or-(B)

any-assignee-or-transferee-of such-Entity-and-Giinstalled or allegedly installed in such property;
and (2) on account of alleged liability by the Bebtersdebtors for reimbursement, indemnification,

subrogation, or contribution of any portion of any damages such Entity (or assignee or transferee
thereof) has paid or may pay to the plaintiff in such action, Notwithstanding anything herein to
the contrary,previded-that Asbestos Property Damage Contribution Claim shalldoes not include
any ABI Asbestos Claims.

"Asbestos Property Damage Insurance Rights" means all rights arising under all
insurance policies, issued to or for the benefit of any of the Debtors (except for any insurance
policy issued to ABI, American Biltrite International Inc., or any of their predecessors) that may
afford any of the Debtors indemnity or insurance coverage solely for Asbestos Property Damage
Claims, which policies are set forth on Exhibit "A." The foregoing includes, but is not limited
to, rights under insurance policies, rights under settlement agreements made with respect to such
insurance policies, rights against the estates of insolvent insurers that issued such policies or
entered into such settlements, and rights against state insurance guaranty associations arising out
of any such insurance policies issued by insolvent insurers.

"Asbestos Settlement Documents” means the Security Agreement, Collateral Trust
Agreement and Claimant Agreement, collectively.

"Bankruptcy Causes of Action' means all Causes of Action other than Plan Trust
Bankruptcy Causes of Action arising under the Bankruptcy Code, including any avoidance or
recovery actions under sections 544, 545, 547, 548, 549, 550, 551 and/or 553 of the Bankruptcy
Code, or under any similar state statutes, which seek recovery of or with respect to any payment
by, or transfer of any interest in property of, any of the Debtors made in respect of any claun
cause of action or other matter.

"Bankruptcy Code" means title 11 of the United States Code, 11 U.S.C. §§ 101, et seq.,
as in effect on the Petition Date, together with all amendments and modifications thereto that
were subsequently made applicable to the Reorganization Cases.



"Bankruptcy Court" means the United States Bahkruptcy Court having jurisdiction
over the Reorganization Cases or the District Court exercising bankruptcy jurisdiction.

"Bankruptcy Professional" means any Person (a) employed pursuant to an order of the
Bankruptcy Court in accordance with section 327 or 1103 of the Bankruptcy Code and to be
compensated for services pursuant to sections 327, 328, 329, 330 and/or 331 of the Bankruptcy
Code, or (b) who applies to the Bankruptcy Court for compensation and reimbursement of
expenses pursuant to section 503(b) of the Bankruptcy Code.

"Bankruptcy Rules" means the Federal Rules of Bankruptcy Procedure and the local
rules of the Bankruptcy Court, as in effect on the Petition Date, together with all amendments
and modifications thereto that were subsequently made applicable to the Reorganization Cases.

"Bar Dates" means the date(s), if any, designated by the Bankruptcy Court as the last
date(s) for filing Proofs of Claim against the Debtors.

"Business Day" means any day other than a Saturday, Sunday or a legal holiday (as such
term is defined in Bankruptcy Rule 9006(a)) on which commercial banks are open for business
in New York, New York.

"Cash' means lawful currency of the United States of America and its equivalents.

"Causes of Action" means, without limitation, any and all rights, remedies, claims,
causes of action, liabilities, obligations, suits, debts, sums of money, damages, judgments, and
demands whatsoever, whether known or unknown, in law, equity, or otherwise which may be
brought by or on behalf of the Debtors and/or the Estates, arising under any provision of the
Bankruptcy Code or other applicable law.

"Claim" means a claim against the Debtors. (or any of them), whether or not asserted, as
defined in section 101(5) of the Bankruptcy Code, and further shall include, but is not limited to,
Asbestos Claims.

"Claimant Agreement' means that certain Settlement Agreement Between Congoleum
and Various Asbestos Claimants, as amended by the first amendment thereto, entered into by
Congoleum and certain Asbestos Claimants, through their counsel, prior to the Petition Date, as
the same may be further amended from time to time in accordance with its terms. The Claimant
Agreement and the first amendment thereto are attached to the Disclosure Statement as Exhibit
"E.ll

"Claimants' Representative" means Joseph F. Rice, Esquire and Perry Weitz, Esquire,
collectively, in their capacity under the Claimant Agreement as the representatives of certain

holders of Asbestos Personal Injury Claims.

"Claims Handling Fee" shall have the meaning ascribed to such term in the Collateral
Trust Agreement.

8-

h
|



"Claims Reviewer" shall have the meaning ascribed to such term in the Collateral Trust
Agreement.

"Class" means a category of Claims or Interests, as classified in Article II of the Plan
pursuant to section 1122(a)(1) of the Bankruptcy Code.

"Collateral Trust" means the Collateral Trust established pursuant to the Collateral
Trust Agreement, the Security Agreement and the Claimant Agreement.

"Collateral Trust Agreement" means that certain irrevocable trust agreement entered
into by Congoleum and Arthur J. Pergament and Wilmington Trust Company, as amended by the
first amendment thereto, and any further modifications or amendments thereto. The Collateral
. Trust Agreement and the first amendment thereto are attached to the Plan as Exhibit "B."

"Collateral Trustee" means the Trustee as defined and named in the Collateral Trust
Agreement.

"Confirmation" means the approval of the Plan by the Bankruptcy Court pursuant to
section 1129 and other applicable sections of the Bankruptcy Code.

"Confirmation Date" means the date on which the Confirmation Order is entered on the
docket of the Bankruptcy Court.

"Confirmation Hearing'" means the hearing(s) which will be held before the
Bankruptcy Court and the District Court, as appropriate, in which the Debtors will seek
Confirmation of the Plan.

"Confirmation Order" means the order of the Bankruptcy Court confirming the Plan
pursuant to section 1129 and other applicable sections of the Bankruptcy Code.

"Congoleum' means Congoleum Corporation, a Delaware corporation.

"Congoleum Majority Interests' means, collectively, all equity interests in Congoleum
held by ABI, which shall include without limitation, (a) 151,100 shares of Class A common
stock, par value $0.01 per share and the 4,395,605 shares of Class B common stock, par value
$0.01 per share, of Congoleum and (b) any options, warrants, conversion rights, rights of first
refusal, or other rights, contractual or otherwise, to acquire or receive any stock or other equity
ownership interests in Congoleum.

""Congoleum Minority Interests" means, collectively, all equity interests in Congoleum
other than the Congoleum Majority Interests, which shall include, without limitation, (a) shares
of Class A common stock, par value $0.01 per share, and Class B Common Stock, par value
$0.01 per share of Congoleum and (b) any options, warrants, conversion rights, rights of first
refusal, or other nights, contractual or otherwise, to acquire or receive any stock or other equity
ownership interests in Congoleum.



"Coverage Litigation" means that certain civil action pending in the Superior Court of
New Jersey, docket number MID-L-8908-01, and any other such action which seeks to
determine the extent of insurance coverage for defense of and liability for Asbestos Claims and
related issues.

"Creditors' Committee" means any official committee of unsecured creditors appointed
in the Reorganization Cases by the United States Trustee.

"Debtor" means each of Congoleum, Congoleum Sales, Inc. and Congoleum Fiscal,
Inc., as debtors-in-possession in the Reorganization Cases, and Debtors means all of them
collectively, and when the context so requires, as post-Confirmation entities reorganized
hereunder.

"Demand" means a demand for payment against any of the Debtors within the meaning
of section 524(g)(5) of the Bankruptcy Code, but excludes any demand in respect of an Asbestos
Property Damage Claim, an ABI Asbestos Property Damage Indemnity Claim or an Other ABI
Asbestos Claim.

"Direct Action' means any cause of action or right to bring a cause of action possessed
by an Asbestos Claimant against an Asbestos Insurance Company on account of such Asbestos
Claimant's Plan Trust Asbestos Claim, whether arising by contract or under the laws of any
jurisdiction. '

"Disallowed' means a Claim or Interest, as the case may be, that is disallowed by the
Plan, a Final Order of the Bankruptcy Court, the District Court, or any other court or tribunal of
competent jurisdiction, or that is disallowed pursuant to the TDP.

"Disbursing Agent" means the Reorganized Debtors or any Person selected by the
Reorganized Debtors to hold and distribute the consideration to be distributed to the holders of
Allowed Claims (other than Plan Trust Asbestos Claims) under the Plan.

"Discharge Injunction" means the injunction described in Section 11.5 of the Plan.

"Disclosure Statement" means the Disclosure Statement with respect to the Plan,
including all exhibits, appendices, schedules and annexes attached thereto, as submitted by the
Debtors pursuant to section 1125 of the Bankruptcy Code, as such Disclosure Statement may be
further amended, supplemented or modified from time to time.

"Disposition Event" means the sale or other disposition by ABI of all or substantially all
of the shares of common stock of Congoleum beneficially owned by ABI as of the Principal
Adjustment Date (as defined in the Promissory Note) to a third party. Notwithstanding the
foregoing, a Disposition Event shall not include (i) any conversion or exchange by ABI of any
shares of common stock of Congoleum beneficially owned by ABI into or for any other class of
capital stock of Congoleum or (ii) any transaction pursuant to which ABI did not vote its
Congoleum stock in favor of the transaction giving rise to the Disposition Event or otherwise



tender or exchange its Congoleum shares in acceptance of the transaction giving rise to the
Disposition Event prior to the effective time of such Disposition Event.

"Disposition Event Sales Proceeds' means the per share consideration to be paid to and
received by ABI pursuant to a Disposition Event for the shares of common stock of Congoleum
beneficially owned by ABI and sold or to be sold or otherwise agreed to be disposed of by ABI
pursuant to such Disposition Event. To the extent such consideration is in the form of Cash,
such consideration shall be valued at the Cash value. To the extent such consideration is in the
form of noncash consideration, the value of such consideration shall be the value attributed to
and implied by the terms of the definitive agreement or agreements that pertain to the
consideration to be paid and received by ABI for the shares of common stock of Congoleum
beneficially owned by ABI and sold or to be sold or otherwise agreed to be disposed of by ABI
pursuant to such Disposition Event as of the execution and delivery of such agreement or
agreements by the parties to such agreement or agreements.

"Disputed Claim" means any Claim that has not been allowed by a Final Order as to
which (a) a Proof of Claim has been filed with the Bankruptcy Court, and (b) an objection has
been or may be timely filed or deemed filed under applicable law and any such objection has not
been (i) withdrawn, (ii) overruled or denied by a Final Order or (iii) granted by a Final Order.
For purposes of the Plan, a Claim that has not been Allowed by a Final Order shall be considered
a Disputed Claim, whether or not an objection has been or may be timely filed, if (A) the amount
of the Claim specified in the Proof of Claim exceeds the amount of any corresponding Claim
listed in the Schedules, (B) the classification of the Claim specified in the Proof of Claim differs
from the classification of any corresponding Claim listed in the Schedules, (C) any
corresponding Claim has been listed in the Schedules as disputed, contingent or unliquidated,
(D) no corresponding Claim has been listed in the Schedules or (E) such Claim is reflected as
unliquidated or contingent in the Proof of Claim filed in respect thereof. -

"Distribution Date" means, when used with respect to an Allowed Claim (other than a
Plan Trust Asbestos Claim), the date which is as soon as reasonably practicable after the latest
of: (a) the Effective Date; (b) the first Business Day of the next calendar month following the
date on which the Claim becomes an Allowed Claim; or (c) the first Business Day of the next
calendar month upon which the Claim matures and becomes due and payable according to its
own terms, unless the Claim becomes Allowed within fifteen (15) Business Days before the first
Business Day of the next calendar quarter, in which case Distribution Date shall be the first
Business Day of the next succeeding calendar quarter.

"District Court" means the United States District Court for the judicial district having
jurisdiction over the matter in question.

"Effective Date" means the first Business Day after the Confirmation Date immediately

~ following thé first day upon which all of the conditions to occurrence of the Effective Date

specified in Section 10.2 of the Plan have been satisfied or waived pursuant to Section 10.3 of
the Plan.



"Entity" means any Person, estate, trust, Governmental Unit or the United States
Trustee.

"Environmental Laws" means (a) the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended by the Superfund Amendments and
Reauthorization Act of 1986, 42 U.S.C. §§ 9601, et seq., (b) the Resource Conservation and
Recovery Act, as amended by the Hazardous and Solid Waste Amendment of 1984, 42 U.S.C. §§
6901, et seq., (c) the Clean Air Act, 42 U.S.C. §§ 7401, et seq., (d) the Clean Water Act of 1977,
33 U.S.C. §§ 1251, et seq., (e) the Toxic Substances Control Act, 15 U.S.C. §§ 2601, et seq., (f)
all statutes or laws issued or promulgated by any Governmental Unit, as they may be amended
from time to time, relating to environmental contamination or pollution, air pollution, water
pollution, noise control and/or the handling, discharge, existence, release, disposal or recovery of
on-site or off-site hazardous, toxic or dangerous wastes, substances, chemicals or matenals, and
(g) the ordinances, rules, regulations, orders, notices of violation, requests, demands and
requirements issued or promulgated by any Governmental Unit in connection with such statutes
or laws.

"Estate(s)"" means, individually, the estate of each Debtor in the Reorganization Cases
and, collectively, the estates of all Debtors in the Reorganization Cases, created pursuant to
section 541 of the Bankruptcy Code.

"Existing Credit Agreement" means the Loan and Security Agreement between
Congoleum, as borrower, and Congress Financial Corporation, as lender, dated as of
December 10, 2001, as amended by Amendment No. 1 to Loan and Security Agreement, dated
September 19, 2002, by and between Congress Financial Corporation and Congoleum and
Amendment No. 2 to Loan and Security Agreement, dated as of February 27, 2003, by and
between Congress Financial Corporation and Congoleum, and as otherwise amended, restated,
modified and/or supplemented as of the Petition Date and any related documents.

"Existing Subsidiary Guaranty" means the Limited Guaranty, dated as of February 27,
2003, executed by Congoleum Fiscal, Inc. and Congoleum Sales, Inc., as amended, restated,
modified or supplemented as of the Petition Date.

"Final Order" means an order or judgment of the Bankruptcy Court, or other court of
competent jurisdiction, the implementation, operation or effect of which has not been stayed and
as to which order (or any revision, modification or amendment thereon) the time to appeal or
seek review, rehearing or writ of certiorari has expired and as to which no appeal or petition for
review, reconsideration, rehearing or certiorari has been taken and is pending.

"Futures Representative" means the Person appointed by the Bankruptcy Court to
represent the rights and interests of the Unknown Asbestos Claimants, who shall be R. Scott
Williams, Esquire, or such other individual appointed by the Bankruptcy Court, pursuant to
section 524(g) of the Bankruptcy Code.

"General Unsecured Claim" means an Unsecured Claim other than an Asbestos Claim,
ABI Claim, Workers' Compensation Claim or a Senior Note Claim.



"Governmental Unit" means any domestic, foreign, provincial, federal, state, local or
municipal (a) government, or (b) governmental agency, commission, department, burcau,
ministry or other governmental entity.

"Impaired' means when used with reference to a Claim or Interest, a Claim or Interest
that is impaired within the meaning of section 1124 of the Bankruptcy Code.

"Indirect Asbestos Claim" means (i) any Claim based on a right of contribution,
reimbursement, subrogation, or indemnity (as those terms are defined by the non-bankruptcy law
of any relevant jurisdiction) arising out of or based on an Asbestos Personal Injury Claim,
another Indirect Asbestos Claim or an Unknown Asbestos Claim, (ii) any other derivative or
indirect Claim of any kind whatsoever, whether in the nature of or sounding in contract, tort,
warranty or any other theory of law, equity or admiralty, by reason of an Asbestos Personal
Injury Claim, another Indirect Asbestos Claim or an Unknown Asbestos Claim (including,
without limitation, any Claim (A) for attorneys fees arising or incurred in connection with any
Asbestos Personal Injury Claim, another Indirect Direct Asbestos Claim, an Unknown Asbestos
Claim or an Asbestos Insurance Action or (B) arising out of or based on the rejection of any
executory contract related to or involving asbestos), and (iii) any Claim arising out of Asbestos
Insurance Policies or settlement agreements related thereto, in each case other than ABI Asbestos
Claims or Asbestos Property Damage Claims.

"Injunctions" means the Discharge Injunction, the Asbestos Channeling Injunction and
any other injunctions entered by Order of the Bankruptcy Court or the District Court in the
Reorganization Cases.

"Insurance Assignment Agreement" means the insurance assignment agreement
referenced in Section 5.1(d) of the Plan and substantially in the form attached as Exhibit "C" to
the Plan.

"Intercompany Agreements" means the: (i) Personal Services Agreement dated as of
March 11, 1993, by and between ABI and Congoleum and all amendments thereto; (ii) Business
Relations Agreement, dated as of March 11, 1993, by and between ABI and Congoleum and all
amendments thereto; (iii) Stockholders Agreement, dated as of March 11, 1993, by and among
Hillside Industries Incorporated, ABI, Congoleum Holdings Incorporated and Congoleum and all
amendments thereto; and (iv) Tax Sharing Agreement, dated as of November 1, 1996, by and
between ABI and Congoleum.

"Interest" means any equity interest in the Debtors existing on the Petition Date,
including without limitation, the Congoleum Majority Interests, the Congoleum Minority
Interests and the Subsidiary Interests.

"IRC'" means the Internal Revenue Code of 1986, as amended.

"Joint Venture Agreement" means that Joint Venture Agreement, dated as of
December 16, 1992, by and among American Biltrite Inc., Resilient Holdings Incorporated,
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Congdleum, Hillside Industries Incorporated and Hillside Capital Incorporated, as amended by
the Closing Agreement, dated as of March 11, 1993, by and among the same parties.

"Lender Secured Claim" means any Claim of Congress Financial Corporation arising
under or relating to the Existing Credit Agreement, the Existing Subsidiary Guaranty and any
related documents.

"Lien" means, with respect to any asset or property, any properly perfected and
unavoidable mortgage, lien, pledge, charge, security interest, encumbrance or other security
device of any kind pertaining to or affecting such asset or property.

"Liquidated Value" means the value of an Asbestos Personal Injury Claim or Demand
determined pursuant to the Claimant Agreement, a Pre-Petition Settlement Agreement or the
procedures set forth in the TDP, as applicable.

"Negotiation Period" shall have the meaning ascribed to such term in Section 7.5(b) of
the Plan. '

"Non-Compensatory Damages" means any and all damages awarded by a court of
competent jurisdiction that are penal in nature, including, without limitation, punitive, punitory,
exemplary, vindictive, imaginary or presumptive damages.

"Other ABI Asbestos Claim' means any Asbestos Claim that may be asserted by ABI
now or in the future, other than ABI Asbestos Indemnity Claims.

"Other Collateral" means the payments which ABI shall be entitled to receive from
Congoleum or the Plan Trust in respect of ABI's indemnity rights under the Joint Venture
Agreement and the Plan, which payments shall be pledged to the Plan Trust and held in escrow
by the Plan Trustee in accordance with the Pledge Agreement and the Promissory Note.

"Other Secured Claim'" means a Secured Claim arising prior to the Petition Date
against any of the Debtors other than a Lender Secured Claim or a Secured Asbestos Claim.

"Participating Claimant" means a holder of an Asbestos Personal Injury Claim
designated as a Participating Claimant pursuant to the Claimant Agreement.

"Person' means any person, individual, partnership, corporation, limited liability
company, joint venture company, association or other entity or being of whatever kind, whether
or not operating or existing for profit, including, but not limited to, any "person" as such term is
defined in section 101(41) of the Bankruptcy Code, but excluding any Governmental Unit.

"Petition Date" means the date on which the Debtors file their petitions for relief
commencing the Reorganization Cases.



"Plan" means this Plan of Reorganization under Chapter 11 of the Bankruptcy Code and
all exhibits and schedules annexed hereto or referenced herein, and any amendments or
modifications thereto made in accordance with the Bankruptcy Code.

"Plan Documents' means the Plan, the Plan Trust Agreement, the TDP, the Pledge
Agreement, the Promissory Note and the Insurance Assignment Agreement, and all exhibits and
schedules to any of the foregoing.

"Plan Supplement" means the compilation of documents, including any exhibits to the
Plan not included herewith, that the Debtors may file with the Bankruptcy Court on or before the
date that is five (5) Business Days prior to the Confirmation Hearing.

"Plan Trust" means the trust to be established pursuant to the Plan Trust Agreement and
Section 5.1(a) of the Plan as of the Effective Date.

"Plan Trust Agreement" means that certain Congoleum Plan Trust Agreement,
effective as of the Effective Date, substantially in the form annexed hereto as Exhibit "D," as it
may be modified from time to time in accordance with the terms thereof.

"Plan Trust Asbestos Claims" means, collectively, Asbestos Personal Injury Claims,
Unknown Asbestos Claims, Allowed Asbestos Property Damage Claims and ABI Asbestos
Personal Injury Indemnity Claims.

"Plan Trust Assets" means the assets to be delivered to the Plan Trust pursuant to the
Plan Documents and shall include, without limitation, the following assets and any income,
profits, and proceeds derived therefrom: (a) the Promissory Note and the Pledge Agreement; (b)
the Asbestos Insurance Rights; (c¢) the proceeds of the Asbestos Insurance Settlement
Agreements; (d) the proceeds of the Asbestos In-Place Insurance Coverage; (e) the Claimant
Agreement; (f) the proceeds of the Asbestos Insurance Actions; (g) all of the assets held by the
Collateral Trust as of the Effective Date; (h) the proceeds of the Asbestos Insurance Action
Recoveries; (i) the ABI Contribution; (j) the Asbestos Property Damage Insurance Rights; (k) the
Additional Plan Trust Contribution (if payable); and (1) Plan Trust Bankruptcy Causes of Action.

"Plan Trust Bankruptcy Causes of Action" means all Causes of Action arising under
the Bankruptcy Code, including any avoidance or recovery actions under sections 544, 545; 547,
548, 549, 550, 551 and 553 of the Bankruptcy Code, or under any similar state statutes, which
seek recovery of or with respect to any payment by, or transfer of any interest in property of, any
of the Debtors (except for any payments made on account of indemnification or reimbursement
rights under the Joint Venture Agreement), which payment or transfer was made in respect of
any claim, cause of action or other matter which constitutes or relates to a Plan Trust Asbestos
Claim, or which would have constituted or related to a Plan Trust Asbestos Claim had such
payment or transfer not been made.

"Plan Trust Bylaws" means the bylaws as approved by the Plan Trustee, the Trust
Advisory Committee and the Futures Representative, effective as of the Effective Date, as may



be modified from time to time with the consent and approval of the Plan Trustee, the Trust
Advisory Committee and the Futures Representative.

"Plan Trust Documents'" means the Plan Trust Agreement, the Plan Trust Bylaws, the
TDP and the other agreements, instruments and documents governing the establishment,
administration and operation of the Plan Trust, as amended or modified from time to time in
accordance with the Plan and such documents.

"Plan Trust Expenses’ means any of the Asbestos Expenses, and any other liabilities,
costs or expenses of, or imposed upon, assumed by, or in respect of the Trusts (except for
payments to holders of Asbestos Claims on account of such Asbestos Claims).

"Plan Trustee" means the Persons appointed pursuant to Article V of the Plan and the
Plan Trust Agreement for the purpose of acting as Trustee(s) of the Plan Trust in accordance
with the terms and conditions contained in the Plan, the Plan Trust Agreement and the
Confirmation Order.

"Pledge Agreement' means that certain Pledge Agreement substantially in the form
annexed as Exhibit "E" hereto to be executed by ABI on the Effective Date pursuant to Section
5.1(b) and other provisions of the Plan.

"Pledged Stock™ means the Congoleum Majority Interests to be pledged pursuant to the
Plan and the Pledge Agreement as of the Effective Date to secure performance by Congoleum of
its obligations under the Promissory Note.

"Postpetition Interest" means interest accruing on and after the Petition Date on a
Claim.

"Pre-Petition Asbestos Claimants’ Committee" means the unofficial committee of the
representatives of holders of Asbestos Personal Injury Claims, which committee consists of the
following representatives of the holders of Asbestos Personal Injury Claims: Perry Weitz,
Esquire, Joseph Rice, Esquire, Steven Kazan, Esquire, Russell Budd, Esquire, Bryan Blevins,
Esquire, John Cooney, Esquire and Matt Bergmann, Esquire.

"Pre-Petition Settlement Agreement"” means a settlement agreement, other than the
Claimant Agreement, executed prior to the Petition Date to resolve an Asbestos Personal Injury
Claim under which some or all of the consideration due has yet to be paid.

"Pre-Petition Settlement Claimant" means a holder of an Asbestos Personal Injury
Claim who is a party to a Pre- Petition Settlement Agreement.

"Priority. Claim" means any Claim (other than an Administrative Claim or a Priority

Tax Claim) to the extent such Claim is entitled to a priority in payment under section 507(a) of
the Bankruptcy Code.
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"Priority Tax Claim" means any Claim to the extent that such Claim is entitled to a
priority in payment under section 507(a)(8) of the Bankruptcy Code.

"Professional Fee Claim" means a Claim of a professional retained in the
Reorganization Cases pursuant to sections 327, 328, 330, 331, 503(b) and 1103 of the
Bankruptcy Code, or otherwise, including (i) such Claims of the Futures Representative and its
professionals, for compensation or reimbursement of costs and expenses relating to services
rendered on and after the Petition Date and prior to and including the Effective Date, and (ii)
~ Claims under section 503(b)(3), (4) or (5) of the Bankruptcy Code.

"Promissory Note" means the Promissory Note which will be issued by Reorganized
Congoleum to the Plan Trust as of the Effective Date, substantially in the form annexed to the
Plan as Exhibit "F."

"Proof of Claim'" means any proof of claim filed with the Bankruptcy Court or its duly
appointed claims agent with respect to the Debtors pursuant to Bankruptcy Rule 3001 or 3002.

"Pro Rata" means with reference to any distribution on account of any Claim or Interest
in any Class, the proportion that the amount of such Claim or Interest bears to the aggregate
amount of all Claims (including Disputed Claims but excluding Disallowed Claims) or Interests
(including disputed Interests, but excluding Disallowed Interests) in such Class.

"Protected Party' means any of the following parties:
(a) the Released Parties;

(b) any Entity that, pursuant to the Plan or afier the Confirmation Date,
becomes a direct or indirect transferee of, or successor to, the Plan Trust or the Reorganized
Debtors;

() ABI, the ABI Parties and Congress Financial Corporation in its capacity as
Lender under the Existing Credit Agreement to the fullest extent permitted by section 524(g)(4)
of the Bankruptcy Code;

(d) the Persons designated on Exhibit "G" (as such Exhibit may be amended
on or before the Confirmation Date) as current distributors of the product lines currently
manufactured, sold or otherwise produced by Congoleum; or

(e) each Settling Asbestos Insurance Company.
"Qualified Claimant" means any Pre-Petition Settlement Claimant or Participating
Claimant entitled to receive payment from the Collateral Trust pursuant to the provisions of the

Collateral Trust Agreement.

"Qualified Participating Claimant" means any Participating Claimant who is a
Qualified Claimant.



"Qualified Pre-Petition Settlement Claimant" means any Pre-Petition Settlement
Claimant who is a Qualified Claimant.

"Reinstated or Reinstatement' means (a) leaving unaltered the legal, equitable, and
contractual rights to which a Claim or Interest entitles the holder of such Claim or Interest so as
to leave such Claim or Interest Unimpaired or (b) notwithstanding any contractual provision or
applicable law that entitles the holder of such Claim or Interest to demand or receive accelerated
payment of such Claim or Interest after the occurrence of a default, (i) curing any such default
that occurred before or after the Petition Date, other than a default of a kind specified in
section 365(b)(2) of the Bankruptcy Code; (i1) reinstating the maturity of such Claim or Interest
as such maturity existed before such default; (iii) compensating the holder of such Claim or
Interest for any damages incurred as a result of any legal, equitable or contractual rights to which
such Claim or Interest entitles the holder of such Claim or Interest; provided, however, that any
contractual right that does not pertain to the payment when due of principal and interest on the
obligations on which such Claim or Interest is based, including, but not limited to, financial
covenant ratios, negative pledge covenants, covenants or restrictions on merger or consolidation,
and affirmative covenants regarding corporate existence, prohibiting certain transactions or
actions contemplated by the Plan, or conditioning such transactions or actions on certain factors,
shall not be required to be reinstated in order to accomplish Reinstatement.

"Released Non-Debtor Parties" means (a) the Futures Representative and his
Representatives, (b) the Creditors' Committee, if one has been appointed, and its
Representatives, and (c) the Additional Indemnitees.

"Released Parties" means each of the Debtors, the Reorganized Debtors, their
respective Representatives and the Released Non-Debtor Parties.

"Reorganization Cases' means the cases filed by the Debtors under Chapter 11 of the
Bankruptcy Code.

"Reorganized Congoleum" means reorganized Congoleum on and after the Effective
Date.

""Reorganized Debtors" means the reorganized Debtors on and after the Effective Date.

"Representatives' means, with respect to any Entity, the present and former directors,
officers, members, employees, trustees, accountants (including independent certified public
accountants), advisors, attorneys, consultants, experts or other agents of that Entity, or any other
professionals of that Entity, in each case in their capacity as such.

~ "Schedules' means the schedules, statements and lists filed by the Debtors with the
Bankruptcy Court pursuant to Bankruptcy Rule 1007, if such documents are filed, as they have
been and may be amended or supplemented from time to time.



"Second Re-Measurement Value" means the product of (1) 51% multiplied by (i1) the
product of (A) the number of shares of common stock of Congoleum outstanding immediately
prior to the effective time of the Disposition Event multiplied by (B) the Disposition Event Sales
Proceeds.

"Secured Asbestos Claim" means: (a) an Asbestos Personal Injury Claim held by a
Qualified Claimant to the extent that such Asbestos Personal Injury Claim is secured according
to the provisions of the Collateral Trust Agreement; and (b) the Claims Handling Fee. "Secured
Asbestos Claim" includes, but is not limited to, the Asbestos Personal Injury Claims of Qualified
Pre-Petition Settlement Claimants and the Qualified Participating Claimant's "Claimant's
Secured Claim" (as that term is defined in the Collateral Trust Agreement).

"Secured Claim" means any Claim that is (a) secured in whole or part, as of the Petition
Date, by a Lien which is valid, perfected and enforceable under applicable law and is not subject
to avoidance under the Bankruptcy Code or applicable non-bankruptcy law, or (b) subject to
setoff under section 553 of the Bankruptcy Code, but, with respect to both (a) and (b) above,
only to the extent of the value, net of any senior lien, of the Estates' interest in the assets or
property securing any such Claim or the amount subject to setoff, as the case may be.

"Security Agreement'" means that certain Superceding Security Agreement entered into
by Congoleum and the Collateral Trustee, dated June 11, 2003, as the same may be amended
from time to time.

"Senior Note Claim" means any Claim of a holder of Senior Notes based upon the
Senior Notes.

"Senior Notes" means the 8.625% Senior Notes Due 2008 issued by Congoleum and
outstanding as of the Petition Date.

"Settling Asbestos Insurance Company" means any Asbestos Insurance Company that
has, before the conclusion of the Confirmation Hearing, entered into an Asbestos Insurance
Settlement Agreement that is sufficiently comprehensive in the determination of the Debtors to
warrant treatment under section 524(g) of the Bankruptcy Code, which determination by the
Debtors will be indicated by the inclusion of such Asbestos Insurance Company on a schedule of
Settling Asbestos Insurance Companies filed by the Debtors (with the consent of the Claimants'
Representative, the Futures Representative and the Creditors’ Committee, if any) with the
Bankruptcy Court before the conclusion of the Confirmation Hearing.

"Subsidiary Debtors" means, collectively, Congoleum Sales, Inc. and Congoleum
Fiscal, Inc.

"Subsidiary Interests' means, collectively, the issued and outstanding shares of stock
of the Subsidiary Debtors as of the Petition Date and any options, warrants or other contractual
rights to acquire any shares of stock of the Subsidiary Debtors as of the Petition Date.



"TDP" means the trust distribution procedures for the Plan Trust, substantially in the
form attached as Exhibit "H" to the Plan, as it may be modified from time to time in accordance
with the terms of the TDP and the Plan Trust Agreement.

"Trust Advisory Committee" or "TAC'" means a Trust Advisory Committee to be
formed to represent all holders of Asbestos Personal Injury Claims to advise the Plan Trustee and
to approve and consent to certain actions as specified herein and in the Plan Trust Agreement.

"Trusts" means the Plan Trust and the Collateral Trust, collectively.

"United States Trustee" means the United States Trustee for the judicial district in
which the Reorganization Cases are commenced.

"Unimpaired" means, with reference to a Claim or Interest, unimpaired within the
meaning of section 1124 of the Bankruptcy Code.

"Unknown Asbestos Claim' means any Asbestos Personal Injury Claim that, after the
Confirmation Date, may be asserted in the future, so long as such Asbestos Personal Injury
Claim has not been previously asserted.

"Unknown Asbestos Claimant" means any Person that, after the Confirmation Date,
may in the future assert an Unknown Asbestos Claim.

"Unsecured Asbestos Personal Injury Claim" means any Asbestos Personal Injury
Claim other than a Secured Asbestos Claim, and includes, but is not limited to, the unsecured
portion of the liquidated claims of Participating Claimants (as described in the Claimant
Agreement), any other Asbestos Personal Injury Claim arising prior to the Effective Date and
any Unknown Asbestos Claim.

"Unsecured Claim" means any Claim against any Debtor arising prior to the Petition
Date (regardless of whether such Claim is covered by insurance) to the extent that such Claim is
neither secured nor entitled to priority under the Bankruptcy Code or by a Final Order of the
Bankruptcy Court, including, but not limited to: (a) any Claim arising from the rejection of an
executory contract or unexpired lease under section 365 of the Bankruptcy Code, and (b) any
portion of a Claim to the extent the value of the holder's interest in the applicable Estate's interest
in the property securing such Claim is less than the amount of the Claim, or to the extent that the
amount of the Claim subject to setoff is less than the amount of the Claim, as determined
pursuant to section 506(a) of the Bankruptcy Code.

"Voting Agent" means The Altman Group, Inc.

"Workers' Compensation Claim" means any Claim (a) for benefits under a state-
mandated workers' compensation system, that a past, present, or future employee of the Debtors
and their predecessors is receiving, or may in the future have a right to receive, and/or (b)
reimbursement brought by any insurance company as a result of payments made to or for the



benefit of such employees and fees and expenses incurred under any insurance policies covering
such employee claims.

1.3 Rules of Interpretation: Application of Definitions, Rules of Construction,
and Computation of Time. Wherever from the context it appears appropriate, each term stated
in either the singular or the plural shall include both the singular and the plural, and pronouns
stated in the masculine, feminine, or neuter gender shall include the masculine, feminine and
neuter. For purposes of the Plan: (a) any reference in the Plan to a contract, instrument, release,
indenture, or other agreement or document being in a particular form or on particular terms and
~ conditions means that the document shall be substantially in that form or substantially on those
terms and conditions; (b) any reference in the Plan to an existing document or exhibit filed or to
be filed means the document or exhibit as it may have been or may be amended, modified, or
supplemented; (c) unless otherwise specified, all references in the Plan to Sections, Schedules,
and Exhibits are references to sections, schedules, and exhibits of or to the Plan. Unless
otherwise specified, the words "herein," "hereof," "hereto," "hereunder," and other words of
similar meaning refer to the Plan as a whole and not to any particular section, subsection, or
clause contained in the Plan. The rules of construction contained in section 102 of the
Bankruptcy Code shall apply to the construction of the Plan. The headings in the Plan are for
convenience of reference only and shall not expand, limit, or otherwise affect the provisions of
the Plan. Unless otherwise indicated herein, all references to dollars are to United States dollars.
Unless otherwise expressly provided herein, in computing any period of time prescribed or
allowed by the Plan, the provisions of Bankruptcy Rule 9006(a) shall apply.

1.4  Exhibits and Schedules. All exhibits and schedules are mcorporated Into and are
a part of the Plan as if set forth in full herein.

ARTICLE II

CLASSIFICATION OF CLAIMS AND INTERESTS

2.1 Generally. Pursuant to section 1122 of the Bankruptcy Code, set forth below is a
designation of Classes of Claims and Interests. A Claim or Interest is classified in a particular
Class only to the extent that the Claim or Interest qualifies within the description of the Class and
is classified in a different Class to the extent the Claim or Interest qualifies within the description
of that different Class. Solely for voting purposes, Claims against each Estate are classified as
Claims against the Estates as a whole. The Plan does not provide for substantive consolidation
of the Estates. In accordance with Section 4.3 of the Plan, the structure of the Plan shall not
operate to impose liability on any Reorganized Debtor for the Claims against any other Debtor or
the debts and obligations of any other Reorganized Debtor.

2.2 Unclassified Claims. In accordance with section 1123(a)(1) of the Bankruptcy
Code, Administrative Claims and Priority Tax Claims are not classified and are excluded from
the Classes set forth in Section 2.3 of the Plan. The treatment accorded Administrative Claims
and Priority Tax Claims is set forth in Article IIT of the Plan.



2.3 Classes. In accordance with section 1122 of the Bankruptcy Code, the following
constitute the Classes of Claims against and Interests in the Debtors:

{ay(a) Class 1 — Priority Claims. Class 1 consists of all Priority Claims. Class 1
is Unimpaired.

{b)-(b) Class 2 — Secured Asbestos Claims of Qualified Pre-Petition Settlement
Claimants. Class 2 consists of all Secured Asbestos Claims of Qualified Pre-Petition Settlement
Claimants to the extent secured under the terms of the Collateral Trust Agreement. Class 2 is
Impaired.

{er(c) Class 3 — Secured Asbestos Claims of Qualified Participating Claimants.
Class 3 consists of all Secured Asbestos Claims of Qualified Participating Claimants to the
extent secured under the terms of the Collateral Trust Agreement. Class 3 is Impaired.

(b-(d) Class 4 — Lender Secured Claims. Class 4 consists of the Lender Secured
Claims. Class 4 is Impaired.

(ey-(e) Class 5 — Other Secured Claims. Class 5 consists of all Other Secured
Claims, each of which will be within a separate subclass, with each such subclass to be deemed a
separate Class for all purposes. Class 5 is (or these subclasses are) Unimpaired.

O-(f) Class 6 — Senior Note Claims. Class 6 consists of all Senior Note Claims.
Class 6 1s Unimpaired.

e3{(g) Class 7 — General Unsecured Claims. Class 7 consists of all General

Unsecured Claims. Class 7 is Unimpaired.

@—(h) Class 8 — Workers' Compensation Claims. Class 8 consists of all
Workers' Compensation Claims. Class 8 is Unimpaired.

(1) Class 9 — ABI Claims. Class 9 consists of all ABI Claims. Class 9 is

Impaired.

- (1) Class 10 — Unsecured Asbestos Personal Injury Claims. Class 10 consists
of all Unsecured Asbestos Personal Injury Claims. Class 10 is Impaired.

(k) Class 11 - Asbestos Property Damage Claims. Class 11 consists of all
Asbestos Property Damage Claims. Class 11 is ImpairedUUnimpaired.

D) Class 12 — Congoleum Majority Interests. Class 12 consists of all
Congoleum Majority Interests. Class 12 is Impaired.

- ¢m)—(m) Class 13 — Congoleum Minority Interests. Class 13 consists of all
Congoleum Minority Interests. Class 13 is Unimpaired.

—(n) Class 14 — Subsidiary Interests. Class 14 consists of all Subsidiary
Interests. Class 14 is Unimpaired.



ARTICLE IIX

'TREATMENT OF ADMINISTRATIVE
CLAIMS AND PRIORITY TAX CLAIMS

3.1 Administrative Claims. On the Distribution Date, each holder of an Allowed
Administrative Claim, except as otherwise provided for herein, and subject to the requirements
of Section 13.11 of the Plan, shall receive, in full satisfaction, settlement, release,
extinguishment, and discharge of such Allowed Administrative Claim, (a) Cash equal to the
unpaid portion of such Allowed Administrative Claim or (b) such different treatment as to which
the applicable Debtor and such holder shall have agreed upon in writing; provided, however, that
Allowed Administrative Claims representing (1) post-petition liabilities incurred in the ordinary
course of business by the Debtors and (it) post-petition contractual liabilities arising under loans
or advances to the Debtors, whether or not incurred in the ordinary course of business, shall be
paid by the Reorganized Debtors in accordance with the terms and conditions of the particular
transactions relating to such liabilities and any agreements relating thereto.

3.2 Priority Tax Claims. On the Distribution Date, each holder of an Allowed
Priority Tax Claim shall receive, in full satisfaction, settlement, release, and discharge of and in
exchange for such Allowed Priority Tax Claim, (a) Cash equal to the unpaid portion of such
Allowed Priority Tax Claim, (b) such different treatment as to which the applicable Debtor and
such holder shall have agreed upon in writing, or (c) at the Reorganized Debtors' sole discretion,
deferred Cash payments having a value, as of the Effective Date, equal to such Allowed Priority
Tax Claim, over a period not exceeding six (6) years after the date of assessment of such
Allowed Priority Tax Claim.

ARTICLE 1V

TREATMENT OF CLASSIFIED CLAIMS AND INTERESTS

4.1 Claims and Interests.

{ay(a) Class 1 — Priority Claims. On the Distribution Date, each holder of an
Allowed Priority Claim shall receive, in full satisfaction, settlement, release, and discharge of
and in exchange for such Allowed Priority Claim, either (i) the Allowed Amount of its Priority
Claim, in Cash, or (ii) such different treatment as may be agreed to by such holder and the
Reorganized Debtors. Class 1 Claims are Unimpaired and the holders of Class 1 Claims are
deemed to have accepted the Plan and, accordingly, are not entitled to vote on the Plan.

(b)-(b) Class 2 — Secured Asbestos Claims of Qualified Pre-Petition Settlement
“Clalmants On the Effective Date, the Plan Trust will automatically assume all liability for Plan
Trust Asbestos Claims and the Reorganized Debtors will have no liability for Plan Trust
Asbestos Claims. The Secured Asbestos Claims of the Qualified Pre-Petition Settlement
Claimants are secured to the full extent of their liquidated settlement amounts, as determined
under the Collateral Trust Agreement and the respective Pre-Petition Settlement Agreements and
certified to the Plan Trust on the Effective Date by the Collateral Trustee or its designee. Each
Qualified Pre-Petition Settlement Claimant will, in respect of its Secured Asbestos Claim, be




paid by the Plan Trust, in full satisfaction, settlement, release, and discharge of and in exchange
for such Claim, in Cash in accordance with the provisions of the Asbestos Settlement Documents
(including priority of payment subject to the payment of the Plan Trust Expenses) which shall be
incorporated in the Plan Trust Agreement and TDP. Class 2 is Impaired and holders of Class 2
Claims are entitled to vote to accept or reject the Plan.

te)-(c) Class 3 — Secured Asbestos Claims of Qualified Participating Claimants.
On the Effective Date, the Plan Trust will automatically assume all liability for Plan Trust
Asbestos Claims and the Reorganized Debtors will have no liability for Plan Trust Asbestos
Claims. The Asbestos Personal Injury Claims of the Qualified Participating Claimants are
Secured Asbestos Claims to the extent provided in the Collateral Trust Agreement. The
Qualified Participating Claimants will be paid by the Plan Trust, in full satisfaction, settlement,
release, and discharge of and in exchange for such Secured Asbestos Claim, in Cash in
accordance with the provisions of the Asbestos Settlement Documents (including priority of
payment subject to the payment of the Plan Trust Expenses) which shall be incorporated in the
Plan Trust Agreement and TDP. Each Qualified Participating Claimant holds an Unsecured
Asbestos Personal Injury Claim in Class 10 as provided in the Collateral Trust Agreement.
Class 3 is Impaired and holders of Class 3 Claims are entitled to vote to accept or reject the
Plan.

{d>-(d) Class 4 — Lender Secured Claims. On the Effective Date-(i), the Existing
Credit Agreement will be amended and restated in accordance with the terms of the Amended
Credit Agreement and eaehthe holder of-an_the Allowed Lender Secured Claim shall be entitled
to all the rlghts and benefits ef—iH:eﬁéer—under the Amended Credit Agreement and related

documents The Amende Cred1t Agreement w111 be

n_terms and conditions mutually acceptable to the Debtors and

ongress Fmanmal orporation, Alternatively, if, as of the Confirmation Hearing, the Debtors
and the holder of the Lender Secured Claim have not agreed upon the terms of the Amended
Credit Agreement, the Iender Secured Claim shall be paid in full indefeasibly on the Effective

Date or as soon thereafte acticable. othing herein requires that Congress Financial

Corporation permit the use of collateral, including cash collateral, or finance the Debtors after

onfirmation other than with consent. Class 4 is Unimpaired and the holder of the Class 4

Claims-is-entitled-to—vote—to-aceept-or-rejectClaim is deemed to have accepted the Plan and,
accordingly, is not required to vote on the Plan.



fey(e) Class 5 — Other Secured Claims. Each holder of an Allowed Other
Secured Claim shall retain unaltered the legal, equitable and contractual rights (including, but
not limited to, any Liens that secure such Claim) to which such Claim entitles such holder and
such Allowed Other Secured Claim shall be Reinstated on the Effective Date. Class § is
Unimpaired and the holders of Class 5 Claims are deemed to have accepted the Plan and,
accordingly, are not entitled to vote on the Plan.

B-(f) Class 6 — Senior Note Claims. Each holder of an Allowed Senior Note
Claim shall retain unaltered the legal, equitable and contractual rights to which such Claim
entitles such holder and such Allowed Senior Note Claim shall be Reinstated on the Effective
Date. Class 6 is Unimpaired and the holders of Class 6 Claims are deemed to have accepted the
Plan and, accordingly, are not entitled to vote on the Plan.

ter-(g) Class 7 — General Unsecured Claims. Each holder of an Allowed General
Unsecured Claim shall retain unaltered the legal, equitable and contractual rights to which such
Claim entitles such holder and such Allowed General Unsecured Claim shall be Reinstated on
the Effective Date. Class 7 1s Unimpaired and the holders of Class 7 Claims are deemed to have
accepted the Plan and, accordingly, are not entitled to vote on the Plan.

@(h) Class 8 — Workers' Compensation Claims. Each holder of an Allowed

Workers' Compensation Claim shall be paid in the ordinary course pursuant to such rights that
exist under any state workers' compensation system or laws applicable to such Claims. Class 8 is
Unimpaired and the holders of Class 8 Claims are deemed to have accepted the Plan and,
accordingly, are not entitled to vote on the Plan. -

(1) Class 9 — ABI Claims. On the Effective Date, the ABI Claims shall
receive the following treatment:

(1) all ABI Asbestos Personal Injury Indemnity Claims shall be
channeled to, assumed by, and become the obligations solely of, the Plan Trust, and shall be

payable in accordance with the terms of the Plan and the TDP, subject to the limitations on
payments in respect thereof set forth in the Plan, the TDP, the Promissory Note and the Pledge
Agreement;

(i)  all ABI Asbestos Property Damage Indemnity Claims and Othur
ABI Asbestos Claims shall be deemed Disallowed and expunged; and

(i) all ABI Claims (other than ABI Asbestos Personal Injury
Indemnity Claims, ABI Asbestos Property Damage Indemnity Claims and Other ABI Asbestos
Claims) shall be Reinstated, and shall be payable by the Reorganized Debtors, subject to any

applicable limitations on payments in respect thereof set forth in the Plan, the Promissory Note
and the Pledge Agreement.

Class 9 is Impaired and the holder of the Class 9 Claims is entitled to vote to
accept or reject the Plan. Notwithstanding anything in the Plan, except as otherwise provided in
Section 7.5 of the Plan with respect to the procedure to determine if an ABI Asbestos Personal
Injury Indemnity Claim is Allowed, the holder of the Class 9 Claims shall not be requlred to file
a Proof of Claim.



6)-()_Class 10 — Unsecured Asbestos Personal Injury Claims. As of the
Effective Date, all liability for all Unsecured Asbestos Personal Injury Claims as well as
liability for all future Demands and Unknown Asbestos Claims shall be assumed, automatically
and without further act or deed, by the Plan Trust and the Reorganized Debtors shall have no
liability therefor. Each Unsecured Asbestos Personal Injury Claim, future Demand and
Unknown Asbestos Claim shall be paid on account of the unpaid Liquidated Value of such
Claim or Demand such portion thereof as is determined pursuant to the Plan Trust Agreement
and the TDP. The TDP shall apply to all holders of Unsecured Asbestos Personal Injury
Claims, Unknown Asbestos Claims and Demands, including any such holder who elects to
resort to the legal system and obtains a judgment for money damages. Each holder of an
Unsecured Asbestos Personal Injury Claim shall be deemed to have assigned to the Plan Trust,
and the Plan Trustee shall be deemed such holder's sole attorney in fact, as may be appropriate,
to prosecute, at the Plan Trustee's discretion with the consent and approval of the Trust
Advisory Committee and the Futures Representative, any Direct Action. The Plan Trustee may,
with the consent and approval of the Trust Advisory Committee and the Futures Representative,
reassign such Direct Action to such holder at any time. Class 10 is Impaired and holders of
Class 10 Claims are entitled to vote to accept or reject the Plan.

fa-(k) Class 11 - Asbestos Property Damage Claims. As of the Effective Date,
all hiability for all Allowed Asbestos Property Damage Claims shall be assumed, automatically
and without further act or deed, by the Plan Trust and the Reorganized Debtors shail have no
liability therefor. Each Allowed Asbestos Property Damage Claim shall be paid solely from the
Asbestos Property Damage Claim Sub-Account on account of the unpaid Allowed Amount of
such Claim pursuant to the Plan Trust Agreement. After the assets in the Asbestos Property
Damage Claim Sub-Account have been exhausted, the Plan Trust shall have no further liability
or obligation for or in respect of any Asbestos Property Damage Claims. All Asbestos Property
Damage Claims as to which a Proof of Claim was not filed prior to the expiration of the
Asbestos Property Damage Claim Bar Date shall be deemed Disallowed as of the Effective
Date. Class 11 is-ImpairedClaims are Unimpaired and_the holders of AHewed-Class 11 Claims

are_deemed to have accepted the Plan and, accordingly, are not entitled to vote to-aceept-or
reteeton the Plan.

Q)—(D_Class 12 — Congoleum Majority Interests. On the Effective Date, ABI
shall retain the Congoleum Majority Interests. The Congoleum Majority Interests shall be
deemed Allowed Class 12 Congoleum Majority Interests. To secure the obligations of
Reorganized Congoleum under the Promissory Note, the Pledged Stock and the Other Collateral
shall be pledged by ABI to the Plan Trust pursuant to the Pledge Agreement and held by the Plan
Trustee in accordance with the terms of the Pledge Agreement. Class 12 is Impaired and the
holder of the Congoleum Majority Interests is entitled to vote to accept or reject the Plan.

tay-(m) Class 13 — Congv oleum Minority Intefests. On the Effective Date, the

holders of the Congoleum Minority Interests shall retain such Interests. Class 13 is Unimpaired
and the holders of Class 13 Congoleum Minority Interests are deemed to have accepted the Plan,
and accordingly, are not entitled to vote on the Plan.

@)(n) Class 14 — Subsidiary Interests. On the Effective Date, the holder of the
- Subsidiary Interests shall retain such Subsidiary Interests. Class 14 is Unimpaired and the




holder of Class 14 Subsidiary Interests is deemed to have accepted the Plan, and accordingly, is
not entitled to vote on the Plan. _

4.2  Reservation of Rights Regarding Claims. Except as otherwise explicitly
provided in the Plan, nothing shall affect the Debtors' or the Reorganized Debtors' rights and
defenses, both legal and equitable, with respect to any Claims, including, but not limited to, all
rights with respect to legal and equitable defenses to alleged rights of setoff or recoupment.
Except as otherwise explicitly provided in the Plan, nothing shall affect any of the Plan Trust's
rights and defenses, both legal and equitable, with respect to any Asbestos Claims, including, but
not limited to, all rights with respect to legal and equitable defenses to alleged rights of setoff or
recoupment.

4.3 Separate Liabilities of Reorganized Debtors. The structure of the Plan shall not
operate to impose liability on any Reorganized Debtor for the Claims against any other Debtor or
the debts and obligations of any other Reorganized Debtor. After the Effective Date, each
Reorganized Debtor shall be separately liable for its post-Confirmation debts and obligations.

ARTICLE V

IMPLEMENTATION OF THE PLAN

5.1 The Plan Trust

¢a)(a) Establishment and Purpose of the Plan Trust. On the Effective Date,
the Plan Trust shall be established in accordance with the Plan Trust Agreement. The Plan
Trust shall be a "qualified settlement fund" within the meaning of section 468B of the IRC and
the Treasury Regulations promulgated thereunder. The purpose of the Plan Trust shall be to,
among other things: (i) pay all Plan Trust Asbestos Claims in accordance with the Plan, the Plan
Trust Agreement, the TDP and the Confirmation Order; (ii) preserve, hold, manage, and
maximize the Plan Trust Assets for use in paying and satisfying Plan Trust Asbestos Claims in
accordance with the Plan Trust Agreement and the TDP; (iii) prosecute, settle and manage the
disposition of the Asbestos In-Place Insurance Coverage; and (iv) prosecute, settle, and manage
Asbestos Insurance Actions and Direct Actions.

&)-(b) Funding and Receipt of Plan Trust Assets. On the Effective Date,

Reorganized Congoleum shall issue the Promissory Note to, and all Plan Trust Assets shall be
transferred to, vested in, and assumed by, the Plan Trust free and clear of all Claims, Liens and
encumbrances except for Liens filed for the benefit of Richard Arseneault, Kenneth Cook and
Dennis Matthews and subject to the payment priorities set forth in the Plan, the Plan Trust
Agreement and the TDP; provided, however, that to the extent that certain Plan Trust Assets,
because of their nature or because they will accrue subsequent to the Effective Date, cannot be
transferred to, vested in, and assumed by the Plan Trust on the Effective Date, such Plan Trust
Assets shall be transferred to, vested in, and assumed by the Plan Trust free and clear of Claims,
Liens and encumbrances, as soon as practicable after the Effective Date. On the Effective Date,
ABI shall deliver the ABI Contribution to the Plan Trust by wire transfer of immediately
available funds, pledge the Pledged Stock and Other Collateral to the Plan Trust to secure




performance of the obligations of Congoleum under the Promissory Note and enter into the
Pledge Agreement.

: (e)-{c) Additional Plan Trust Contribution. @ ABI shall not prepay the
Promissory Note in full for any reason prior to the Principal Adjustment Date. If ABI prepays

the Promissory Note in full in accordance with the Promissory Note (other than Section 13 of the
Promissory Note) at any time after the Principal Adjustment Date (as defined in the Promissory
Note), but prior to the third anniversary of the Principal Adjustment Date, and subsequent to that
payment but prior to such third anniversary there is a Disposition Event, then if the Second Re-
Measurement Value exceeds the greater of the Re-Measurement Value (as defined in the
Promissory Note) and $2,738,234.75, ABI shall, following the effective date of such Disposition
Event promptly pay (in full in Cash) to the Plan Trust an amount equal to 50% of such excess
amount.

Congoleum shall be obligated to repay ABI for the Additional Plan Trust Contribution,
which repayment obligation shall be evidenced by a promissory note substantially similar in
form and content to the Promissory Note with any amount paid by ABI with regard to the
Additional Plan Trust Contribution constituting principal that shall be treated in substantially the
same manner as the Original Principal Amount is treated under the Promissory Note.

{)-(d) Insurance Assignment Agreement. On the Effective Date, the Debtors
shall deliver the Insurance Assignment Agreement attached hereto as Exhibit "C," and such
agreement shall be the valid, binding and enforceable obligation of the Debtors in accordance
with the terms thereof.

te)-(e) Creation of Asbestos Property Damage Claim Sub-Account. On the
Effective Date, the Plan Trust shall cause the Asbestos Property Damage Insurance Rights and
any proceeds thereof to be held in the Asbestos Property Damage Claim Sub-Account.

H—(f) Transfer of Assets and Dissolution of the Collateral Trust. On the
Effective Date, pursuant to the terms of the Collateral Trust Agreement, all of the Collateral
Trust's right, title and interest in and to any assets or properties then held by the Collateral Trust
shall automatically be transferred and assigned to, and vest in, the Plan Trust, free and clear of all
Claims, Liens and encumbrances, except for Liens filed for the benefit of Richard Arseneault,
Kenneth Cook and Dennis Matthews, and all rights with respect to such assets and properties
shall be enforceable by the Plan Trust.

{&)-(2) Assumption of Liabilities by the Plan Trust. On the Effective Date, all

liabilities, obligations and responsibilities relating to all Plan Trust Asbestos Claims and
Asbestos Expenses shall be transferred to the Plan Trust as set forth herein and the Plan Trustee,
on behalf of the Plan Trust, shall expressly assume all liability for all Plan Trust Asbestos
Claims, Demands and Asbestos Expenses as set forth herein, subject to the provisions of the Plan
Trust Agreement.

@)-(h) Discharge of Liabilities to Holders of Asbestos Claims. Except as

provided in the Plan and the Confirmation Order, the transfer to, vesting in, and assumption by
the Plan Trust of the Plan Trust Assets as contemplated by the Plan shall, among other things,




discharge the Debtors and the Reorganized Debtors from and in respect of all Plan Trust
Asbestos Claims.

@)r-(1) TDP. From and after the Effective Date, the Plan Trust shall pay the Plan
Trust Asbestos Claims (other than Asbestos Property Damage Claims) in accordance with the
Plan Trust Agreement and the TDP. The Plan Trustee, shall have the power to administer,
amend, supplement or modify the TDP in accordance with the terms thereof.

&)-()_Payment of Allowed Asbestos Property Damage Claims. From and
after the Effective Date, the Plan Trust shall cause the payment of Allowed Asbestos Property
Damage Claims from the Asbestos Property Damage Claim Sub-Account in accordance with the
Plan Trust Agreement, provided, however that once the assets in the Asbestos Property Damage
Claim Sub-Account have been exhausted, the Plan Trust shall have no further liability or
obligation for or in respect of any Asbestos Property Damage Claims.

do-(k) Excess Plan Trust Assets. To the extent there are any Plan Trust Assets
remaining after the payment in full of all Plan Trust Asbestos Claims and all Plan Trust Expenses
(or provision has been made therefor) in accordance with the Plan Trust Agreement and the TDP,
such excess Plan Trust Assets shall be transferred to a tax-exempt organization qualified under
section 501(c)(3) of the IRC, which charity is to be determined by the Plan Trustee; provided,
however, that such charitable purpose, if practicable, shall be related to the treatment of or
research regarding asbestos-related disorders.

th-(1) Plan Trust Expenses. The Plan Trust shall pay all Plan Trust Expenses
from the Plan Trust Assets in accordance with the Plan Trust Agreement. Neither the Debtors,
the Reorganized Debtors, nor ABI shall have any obligation to pay any-Plan Trust Expenses.
Notwithstanding any provision herein to the contrary, on the Effective Date, (i) the Collateral
Trustee shall provide the Plan Trust with a certification setting forth the amount of Asbestos
Expenses incurred by or on behalf of, or imposed on, the Collateral Trust, or otherwise payable
by the Collateral Trust, in each case prior to the Effective Date and all appropriate invoices and
other backup regarding such Asbestos Expenses, including without limitation, amounts which
may be due to the Claims Reviewer (or to Congoleum to reimburse it for amounts it paid to the
Claims Reviewer) for services performed prior to the Effective Date and (ii) the Plan Trust shall
only assume Asbestos Expenses from periods prior to the Effective Date if and to the extent set
forth on such certification. The Plan Trustees, each member of the TAC, the Futures
Representative and the Representatives of each of the foregoing will have a lien upon the Plan
Trust Assets which will be prior to any lien thereon, and the Plan Trust will grant a security
interest in the Plan Trust Assets, all proceeds thereof and all accounts into which such proceeds
or the Plan Trust Assets are deposited or maintained to secure payment of amounts payable to
them as compensation or indemnification.

Gm)-(m) Appointment of the Initial Plan Trustee. Prior to the Confirmation

Hearing, the Debtors, with the approval of the Futures Representative, and the Pre-Petition
Asbestos Claimants’ Committee, shall nominate the initial Plan Trustee. Effective as of the
Effective Date, the Bankruptcy Court shall appoint the initial Plan Trustee to serve as Plan
Trustee in accordance with the Plan Trust Agreement. For purposes of performing his or her
duties and fulfilling his or her obligations under the Plan Trust Agreement, the TDP and the Plan,




the Plan Trustee shall be deemed to be a party in interest within the meaning of section 1109(b)
of the Bankruptcy Code. The Plan Trustee shall be the "administrator" of the Plan Trust as that
term 1s used in Treas. Reg. Section 1.468B-2(k)(3).

(m)—(n) The Futures Representative. On and after the Effective Date, the
Futures Representative shall continue to serve as the Futures Representative pursuant to the
terms of the Plan Trust Agreement and shall have the functions and rights provided in the Plan
Trust Documents.

(6)—(0) Appointment of Trust Advisory Committee Members. After the
Confirmation Date, the Pre-Petition Asbestos Claimants’ Committee shall designate the initial
members of the TAC. Effective as of the Effective Date, the Bankruptcy Court shall appoint the
initial members of the TAC (and thereupon the TAC shall be formed) to serve as members of the
TAC in accordance with the Plan Trust Agreement.

)>-(p) Institution and Maintenance of Legal and Other Proceedings. As of

the Effective Date, the Plan Trust shall be empowered to initiate, prosecute, defend, and resolve
all legal actions and other proceedings related to any asset, liability, or responsibility of the Plan
Trust. The Plan Trust shall be empowered to initiate, prosecute, defend, and resolve all such
actions in the name of the Debtors and/or the Reorganized Debtors if deemed necessary or
appropriate by the Plan Trustee with the consent and approval of the Trust Advisory Committee
and the Futures Representative. Except as otherwise provided by law or agreement, the Plan
Trust shall be responsible for the payment of all damages, awards, judgments, settlements,
expenses, costs, fees, and other charges incurred subsequent to Confirmation arising from or
associated with any legal action or other proceeding brought pursuant to this Section 5.1(p) and
shall pay or reimburse all deductibles, retrospective premium adjustments, or other charges
which may arise from the receipt of insurance proceeds by the Plan Trust. Without in any way
limiting the foregoing, the Plan Trust shall be empowered to elect to (or not to), initiate,
prosecute, defend, settle, and resolve all Plan Trust Bankruptcy Causes of Action, Asbestos
Insurance Actions and Direct Actions, and to maintain, administer, preserve, or pursue the
Asbestos-In-Place Insurance Coverage, the Asbestos Insurance Action Recoveries, and the
Asbestos Insurance Policies.

(@){q) Preservation of Insurance Claims. The Debtors' discharge; and the

Released Non-Debtor Parties' discharge and release; from all Claims as provided herein shall
neither diminish nor impair the enforceability of any of the Asbestos Insurance Policies_by any

Entity.

(©-(r) Indemnification by the Plan Trust. As and to the extent provided in the
Plan Trust Agreement, the Plan Trust will indemnify and hold harmless each of the Debtors, the
Reorganized Debtors, the Claimants’ Representative, the Pre-Petition Asbestos Claimants’
Committee, the Plan Trustees, any officer and employee of the Plan Trust, the Futures
Representative, each member of the TAC and, with respect to each of the foregoing, their
respective past, present and future Representatives.

5.2 Intercompany Settlement. In consideration of the treatment set forth in
Section 4.1(i) with respect to the ABI Claims, the ABI Contribution, ABI's agreements to enter




into and pledge the Pledged Stock and the Other Collateral pursuant to the Pledge Agreement,
and for other good and valuable consideration, (a)on the Effective Date, Reorganized
Congoleum, with the consent of ABI, shall assume and cure its defaults, if any, under each of the
Intercompany Agreements, pursuant to Section 8.1(d) of the Plan; (b) on the Effective Date,
Reorganized Congoleumn shall assume the Joint Venture Agreement, pursuant to Section 8.1(c)
of the Plan; and (c) ABI and the ABI Parties shall be entitled to the protections of the Asbestos
Channeling Injunction provided for in Section 11.6 of the Plan to the extent that any of ABI and
the ABI Parties is, within the meaning of section 524(g)(4)(A)(ii)) of the Bankruptcy Code,
alleged to be directly or indirectly liable for the conduct of, Claims against, or Demands on the
Debtors to the extent such alleged liability of ABI or any of the ABI Parties arises by reason of
its (I) ownership of a financial interest in any Debtor, a past or present affiliate of any Debtor, or
a predecessor in interest of any Debtor, (II) involvement in the management of any Debtor or a
predecessor in interest of any Debtor, or service as an officer, director or employee of any Debtor
or a related party, or (III) involvement in a transaction changing the corporate structure, or in a
loan or other financial transaction affecting the financial condition, of any Debtor or a related
party, including but not limited to - - (aa) involvement in providing financing (debt or equity), or
advice to an entity involved in such transaction, or (bb) acquiring or selling a financial interest in
an entity as part of such a transaction. For purposes of this paragraph, the term "related party"
shall have the meaning ascribed to such term in section 524(g)(4)(A)(ii1) of the Bankruptcy
Code.

5.3 Certificate of Incorporation and Bylaws. The certificates of incorporation and
bylaws of each Debtor shall, as of the Effective Date, be amended to the extent necessary to
comply with section 1123(a)(6) of the Bankruptcy Code.

5.4 Management of the Reorganized Debtors. On and after the Effective Date, the
business and affairs of the Reorganized Debtors will be managed by the respective boards of
directors of the Reorganized Debtors. The existing senior officers and directors of the Debtors
shall continue to serve in their same respective capacities after the Effective Date for the
Reorganized Debtors.

55  Amended Credit Agreement. On the Effective Date, the Amended Credit
Agreement, together with a new promissory note evidencing the obligation of Reorganized
Congoleum thereunder, and all other documents, instruments and agreements to be entered into,
delivered or confirmed thereunder on the Effective Date, shall become effective. The new
promissory note issued pursuant to the Amended Credit Agreement and all obligations under the
Amended Credit Agreement and related documents shall be repaid as set forth in the Amended
Credit Agreement.

5.6 Transfer Taxes. The issuance, transfer, or exchange of any of the securities
issued under, or the transfer of any other assets or property pursuant to or in connection with the
Plan or the making or delivery of an instrument of transfer under or in connection with the Plan
shall not, pursuant to section 1146 of the Bankruptcy Code, be taxed under any law imposing a
stamp tax, transfer tax or other similar tax.

5.7  Section 346 Injunction. In accordance with section 346 of the Bankruptcy Code
for the purposes of any state or local law imposing a tax, income will not be realized by the



Bankruptcy Estate, the Debtors or the Reorganized Debtors by reason of the forgiveness or
discharge of indebtedness resulting from the consummation of the Plan. As a result, each state or
local taxing authority is permanently enjoined and restrained, after the Confirmation Date, from
commencing, continuing or taking any act to impose, collect or recover in any manner any tax
against the Debtors or the Reorganized Debtors arising by reason of the forgiveness or discharge
of indebtedness under the Plan.

5.8 Effectuating Documents and Further Transactions. The Chief Executive
Officer, President, Chief Financial Officer or any Vice President of any Debtor shall be
authorized to execute, deliver, file or record such contracts, instruments, releases, indentures, and
other agreements or documents and take or direct such actions as may be necessary or
appropriate to effectuate and further evidence the terms and conditions of the Plan. The
Secretary or any Assistant Secretary of any Debtor shall be authorized to certify or attest to any
of the foregoing actions.

59  Corporate Action. All matters provided for under the Plan involving the
corporate structure of the Debtors or the Reorganized Debtors, or any corporate action to be
taken by, or required of the Debtors or the Reorganized Debtors shall be deemed to have
occurred and be effective as provided herein, and shall be authorized and approved 1n all respects
without any requirement for further action by the stockholders or directors of any of such
entities.

ARTICLE VI

PROVISIONS GOVERNING DISTRIBUTIONS WITH RESPECT TO CLAIMS
OTHER THAN PLAN TRUST ASBESTOS CLAIMS

6.1 Plan Distributions. The Disbursing Agent shall make all distributions required
under the Plan (other than distributions to holders of Plan Trust Asbestos Claims). Distributions
shall be made on the Distribution Date (unless otherwise provided herein or ordered by the
Bankruptcy Court) with respect to all Claims except for Plan Trust Asbestos Claims.
Distributions to be made on the Distribution Date shall be deemed actually made on the
Distribution Date if made either (a) on the Distribution Date or (b) as soon as practicable
thereafter. With respect to Plan Trust Asbestos Claims, distributions to holders of Plan Trust
Asbestos Claims shall be made in accordance with the Plan Trust Agreement and/or the TDP, as
applicable.

6.2  Delivery of Distributions. Distributions to holders of Allowed Claims other than
Asbestos Claims shall be made by the Disbursing Agent (a) at the holder's last known address, or
(b) at the address in any written notice of address change delivered to the Disbursing Agent or
the Plan Trustee, as applicable. If any holder's distribution is returned as undeliverable, no
further distributions to such holder shall be made, unless and until the Disbursing Agent is
notified of such holder's then current address, at which time all missed distributions shall be
made to such holder without interest. Amounts in respect of undeliverable distributions made
through the Disbursing Agent shall be returned to the appropriate Reorganized Debtor until such
distributions are claimed or become unclaimed property pursuant to Section 6.4 of the Plan. With
respect to Plan Trust Asbestos Claims, distributions to the holders of Plan Trust Asbestos Claims




shall be made in accordance with the Plan Trust Agreement and/or the TDP, as applicable.
Distributions on account of the ABI Personal Injury Indemnity Claims and all ABI Claims (other
than ABI Asbestos Property Damage Indemnity Claims and Other ABI Asbestos Claims) shall
be subject to the terms of the Pledge Agreement.

6.3  Withholding of Taxes. The Disbﬁrsing Agent shall withhold from any assets or
property distributed under the Plan any assets or property that must be withheld pursuant to
applicable law.

6.4 Unclaimed Property. Any Cash, assets and other property to be distributed on
account of any Claim other than a Plan Trust Asbestos Claim under the Plan that remain
unclaimed (including by an Entity's failure to negotiate a check issued to such Entity) or
otherwise not deliverable to the Entity entitled thereto before the later of (a) one year after the
date of distribution or (b) 120 calendar days after an order allowing such Entity's Claim becomes
a Final Order, shall become vested in, and shall be transferred and delivered to, the Reorganized
Debtors. In such event, such Entity's Claim shall no longer be deemed to be Allowed and such
Entity shall be deemed to have waived its rights to such payments or distributions under the Plan
pursuant to section 1143 of the Bankruptcy Code and shall have no further Claim in respect of
such distribution and shall not participate in any further distributions under the Plan with respect
to such Claim. -

ARTICLE VII

RESOLUTION OF DISPUTED CLAIMS

7.1 Disallowance of Improperly Filed Claims. Subject to section 502(j) of the
Bankruptcy Code and Bankruptcy Rules 3008 and 9006, any Administrative Claim, Asbestos
Property Damage Claim or Claim (other than Asbestos Personal Injury Claims and ABI Claims)
for which the filing of a Proof of Claim or motion with the Bankruptcy Court is required under
the terms of the Bankruptcy Code, the Bankruptcy Rules, any order of the Bankruptcy Court
(including one providing a Bar Date) or the Plan shall be Disallowed if and, to the extent that
such Proof of Claim (or other filing) is not timely and properly made.

7.2 Prosecution of Objections to Claims. Unless otherwise ordered by the
Bankruptcy Court after notice and a hearing, after the Effective Date the Reorganized Debtors
shall have the exclusive right to make and file objections to Proofs of Claims, other than Proofs
of Claims in respect of Asbestos Personal Injury Claims, Unknown Asbestos Claims,
Professional Fee Claims and ABI Asbestos Claims, at any time on or before ninety (90) days
after the later of (1) the Effective Date or (ii) the date on which such Claim was filed with the
Bankruptcy Court unless no Proof of Claim is required to be filed pursuant to Bankruptcy Rule
3002, the Plan or any order of the Bankruptcy Court; provided, however, that (x) this deadline
may be extended by the Bankruptcy Court on motion by the Debtors or the Reorganized Debtors,
as applicable, and (y) neither the Debtors, the Reorganized Debtors nor any other Person may
file an objection to any (1) Claim that was Allowed by a Final Order entered during the
Reorganization Cases, or (2) Claim Allowed by the Plan. In addition, unless otherwise ordered
by the Bankruptcy Court after notice and a hearing, after the Effective Date the Reorganized




Debtors, subject to Sections 13.5 and 13.11 of the Plan, shall have the exclusive right to make
and file objections to Administrative Claims and to amend the Schedules or to object to any
Claim specified on the Schedules, at any time on or before sixty (60) days after the later of (i) the
Effective Date or (ii) the date on which such Claim was filed with the Bankruptcy Court unless
no Proof of Claim is required to be filed pursuant to Bankruptcy Rule 3002, the Plan or any order
of the Bankruptcy Court; provided, however, that (x) this deadline may be extended by the
Bankruptcy Court on motion by the Debtors or the Reorganized Debtors, as applicable, and (y)
neither the Debtors, the Reorganized Debtors nor any other Person may file an objection to any
(1) Claim that was Allowed by a Final Order entered during the Reorganization Cases, or (2)
Claim Allowed by the Plan. AfterWithout prejudice to the right of any Asbestos Insurance
Company to contest coverage under any Asbestos Insurance Policy, after the Effective Date,
only the Plan Trustee shall have the authority to contest Asbestos Personal Injury Claims,
Unknown Asbestos Claims and ABI Asbestos Personal Injury Indemnity Claims and litigate to
judgment, settle or withdraw such objections and each Asbestos Personal Injury Claim,
Unknown Asbestos Claim and ABI Asbestos Personal Injury Indemnity Claim, whether or not a
Proof of Claim was filed with the Bankruptcy Court, shall be satisfied exclusively in accordance
with the Plan Trust Documents.

7.3  No Distributions Pending Allowance. Notwithstanding any other provision
hereof, if a Claim or any portion of a Claim 1s a Disputed Claim, no payment or distribution shall
be made on account of such Disputed Claim, unless and until such Disputed Claim becomes an
Allowed Claim.

7.4  Distributions After Allowance. Payments and distributions to each holder of a
Claim that is Disputed, or that is not Allowed, to the extent that such Claim ultimately becomes
Allowed, shall be made in accordance with the provisions hereof governing the Class of Claims
in which such Claim is classified. As soon as practicable after the date that the order or
judgment of the Bankruptcy Court allowing any Disputed Claim (other than a disputed Asbestos
Claim) becomes a Final Order, the Reorganized Debtors shall distribute to the holder of such
Claim any payment or property that would have been distributed to such holder if the Claim had
been Allowed as of the Effective Date (or such other date on which such distribution would have
been made).

7.5 Liquidation of ABI Asbestos Personal Injury Indemnity Claims.

{)y(a) Liability for ABI Asbestos Personal Injury Indemnity Claims shall be
determined under the provisions of the Joint Venture Agreement applicable thereto and this
Section 7.5.

(by-(b) ABI shall give prompt written notice to the Plan Trust and Reorganized
Congoleum of an ABI Asbestos Personal Injury Indemnity Claim, except that any delay or
failure to so notify the Plan Trust and Reorganized Congoleum shall relieve the Plan Trust of its
obligations in respect of such ABI Asbestos Personal Injury Indemnity Claim only to the extent,
if at all, that the Plan Trust is materially prejudiced by reason of such delay or failure. Such
notice shall include detailed information concerning the basis for the ABI Asbestos Personal
Injury Indemnity Claim. Reorganized Congoleum shall assist and cooperate with the Plan Trust
in understanding and evaluating the basis of the ABI Asbestos Personal Injury Indemnity Claim,
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and each of Reorganized Congoleum and ABI shall provide such further information to the Plan
Trust as it may reasonably request during the 30 day period following the Plan Trust's receipt of
ABI's notice, provided, however, that Reorganized Congoleum and ABI shall not be required to
disclose privileged information. If, by the expiration of such 30 day period, the Plan Trust has
not notified ABI that it has determined that the asserted ABI Asbestos Personal Injury Indemnity
Claim is due and payable by the Plan Trust, or if the Plan Trust concludes (and notifies ABI)
during such period that it is unable to determine based on the information provided whether the
Plan Trust has liability for such ABI Asbestos Personal Injury Indemnity Claim, ABI,
Reorganized Congoleum and the Plan Trustee shall endeavor to resolve consensually whether the
Plan Trust has liability in respect of such ABI Asbestos Personal Injury Indemnity Claim and if
so, the amount of such liability, for a period of 15 days (the "Negotiation Period").

{ey—(c) If upon the conclusion of the Negotiation Period, ABI, Reorganized
Congoleum and the Plan Trustee have not resolved all outstanding issues related to the ABI
Personal Injury Indemnity Claim and the Reorganization Case of Congoleum remains open, ABI
may file in the Bankruptcy Court an application for allowance of such ABI Personal Injury
Indemnity Claim, which application shall be treated as a proof of claim filed under section 501
of the Bankruptcy Code, and deemed allowed pursuant to section 502 of the Bankruptcy Code
unless the Plan Trust files an objection to the application within 30 days following receipt of
notice of the filing thereof. The Bankruptcy Court shall adjudicate an ABI application for
allowance of an ABI Personal Injury Indemnity Claim that is subject to objection by the Plan
Trust as a contested matter, with each party bearing its own costs-and expenses, including
attorneys' fees.

(d—(d) If upon the conclusion of the Negotiation Period, ABI, Reorganized
Congoleum and the Plan Trustee have not resolved all outstanding issues related to the ABI
Personal Injury Indemnity Claim and the Reorganization Case of Congoleum is closed, such
issues shall be submitted to binding arbitration and shall be finally settled under the Commercial
Arbitration Rules of the American Arbitration Association (the "AAA") by an arbitrator
appointed by agreement of ABI and the Plan Trust in accordance with such rules of the AAA. In
the event ABI and the Plan Trust fail to agree upon an arbitrator, the AAA shall select an
arbitrator in accordance with such rules of the AAA. Any such arbitration will be conducted in
New York, New York. Any party to an arbitration may be represented by its attorney or other
representative selected by such party. Each party shall be responsible for its own costs and
expenses, including. attorneys' fees, and the arbitrator shall issue a final ruling within one
hundred and twenty (120) days of the commencement of the arbitration proceeding.

te}{(e) If at any time following ABI's assertion of an ABI Asbestos Personal
Injury Indemnity Claim in accordance with this Section 7.5, the Plan Trust notifies ABI that it -
accepts liability for such ABI Asbestos Personal Injury Indemnity Claim and ABI and the Plan
Trust agree on the amount of such liability, or if the Bankruptcy Court or an arbitrator
determines the amount of such ABI Asbestos Personal Injury Indemnity Claim, such ABI
Asbestos Personal Injury Indemnity Claim shall be Allowed in the amount so agreed or
determined, and, notwithstanding any provision of the Joint Venture Agreement to the contrary,
the Plan Trust shall only be obligated to pay the portion of the Allowed Amount of such ABI
Asbestos Personal Injury Indemnity Claim as is determined in accordance with the TDP.
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ARTICLE VIII

TREATMENT OF EXECUTORY CONTRACTS,
UNEXPIRED LEASES AND SETTLEMENTS

8.1 Assumption of Unexpired Leases and Executory Contracts.

(a) Assumption. Except for any unexpired lease or executory contract that the
Debtors reject or designate as being subject to rejection on or before the Effective Date, and
except for the Joint Venture Agreement, as of the Effective Date, all executory contracts and
unexpired leases not previously assumed by the Debtors pursuant to section 365 of the
Bankruptcy Code shall be deemed to have been assumed by the Debtors, subject to Section
13.21, and the Plan shall constitute a motion to assume such executory contracts and unexpired
leases. Subject to the occurrence of the Effective Date, entry of the Confirmation Order by the
Bankruptcy Court shall constitute approval of such assumptions pursuant to section 365(a) of the
Bankruptcy Code and a finding by the Bankruptcy Court that each such assumption is in the best
interests of the Debtors, the Estates and all parties in interest in the Reorganization Cases. With
respect to each such executory contract or unexpired lease assumed by the Debtors, unless
otherwise determined by the Bankruptcy Court pursuant to a Final Order or agreed to by the
parties thereto on or before the Effective Date, any defaults of the Debtors with respect to such
assumed executory contracts or leases existing as of the Effective Date shall be cured in the
ordinary course of the Reorganized Debtors' business promptly after any such default becomes
known to the Debtors and, if disputed, established pursuant to applicable law by the Bankruptcy
Court, and the assumed executory contracts or leases shall be binding upon and enforceable upon
the parties thereto, subject to any rights and defenses existing thereunder. Subject to the
occurrence of the Effective Date, upon payment of such cure amount all defaults of the Debtors
existing as of the Confirmation Date with respect to such executory contract or unexpired lease
shall be deemed cured.

(b) Rejection. Notwithstanding subpart (a) of this Section 8.1, the Debtors
may reject those executory contracts and unexpired leases listed on an exhibit to be provided to
the Bankruptcy Court in advance of the Confirmation Hearing (as such list may be amended or
supplemented up to and including the Confirmation Date).

te)-(c) Assumption of Joint Venture Agreement. On the Effective Date, the Joint

Venture Agreement shall be deemed to have been assumed by Congoleum, and the obligations of
Reorganized Congoleum to ABI thereunder shall be subject to the provisions set forth in the
Plan. '

(d)-(d) Assumption of Intercompany Agreements. On the Effective Date, the

Intercompany Agreements shall be deemed to have been assumed by Congoleum.

8.2 Damages Upon Rejectlon. The Bankruptcy Court shall determine the dollar
amount, if any, of the Claim of any Entity seeking damages by reason of the rejection of any
executory contract or unexpired lease; provided, however, that such Entity must file a Proof of
Claim with the Bankruptcy Court on or before thirty (30) calendar days following the later of the
Confirmation Date or the date of rejection of the executory contract or unexpired lease. To the




extent that any such Claim is Allowed by the Bankruptcy Court by Final Order, such Claim shall
become, and shall be treated for all purposes under the Plan as a Class 7 General Unsecured
Claim, or if the Claim is an Unsecured Asbestos Personal Injury Claim, a Class 10 Claim, and
the holder thereof shall receive distributions as a holder of an Allowed Claim in such Class
pursuant to the Plan. The Debtors shall notify those Entities that may assert a Claim for damages
from the rejection of an executory contract or unexpired lease of this bar date for filing a Proof of
Claim in connection therewith.

8.3 Executory and Other Settlements. Prior to the Effective Date, with the consent
of the Claimants' Representative and the Futures Representative, the Debtors may seek
Bankruptcy Court approval of additional settlements with holders of Asbestos Claims. The Plan
Trust, or the Reorganized Debtors, as may be appropriate, shall make payments in accordance
with the terms of any settlement under the terms of this Section 8.3 and a Final Order approving
such settlement and the Plan Trust Agreement and/or the TDP, as applicable, with respect to the
Plan Trust Asbestos Claims.

8.4 Insurance Agreements. Except to the extent expressly set forth in any Asbestos
Insurance Settlement Agreement, nothing contained in the Plan or any negotiations leading up to
the Plan, including this Section 8.4, shall constitute a waiver of ;_(i) any claim, right, or cause of
action that any of the Debtors or the Plan Trust, as applicable, may heldhave against any insurer,
including under any insurance agreement; or (ii) any defense to coverage that any Asbestos
Insurance Company may have against the Debtors or the Plan Trust. The discharge and release

provisions contained in the Plan shall neither diminish nor impair the duties or obligations of any
Asbestos Insurance Company, the Debtors or any other Entity under any insuranee
poelieyAsbestos Insurance Policy or agreement relating thereto.

8.5 Compensation_and Benefits Programs. Unless otherwise agreed to by the
affected parties or modified by order of the Bankruptcy Court, all of the Debtors' obligations
under employment and severance policies, and all compensation and benefit plan, policies, and
programs shall be treated as though they are executory contracts that are deemed assumed under
the Plan.

8.6  Retiree Benefits. Notwithstanding any other provisions of the Plan (other than
the last sentence of this Section 8.6), any payments that are due to any individual for the purpose
of providing or reimbursing payments for retired employees and their spouses and dependents
for medical, surgical, or hospital care benefits, or benefits in the event of sickness, accident,
disability, or death under any plan, fund, or program (through the purchase of insurance or
otherwise) maintained or established in whole or in part by the Debtors prior to the Petition Date
shall be continued for the duration of the period, if any, that the Debtors have obligated
themselves to provide such benefits. Notwithstanding the foregoing, no employee or retired
employee (nor their spouses or dependents and beneficiaries) of the Debtors or the Reorganized
Debtors shall be entitled to assert any Asbestos Claim against the Debtors or the Reorganized
Debtors.

8.7  Indemnification of Directors, Officer and Employees. The obligations of the
Debtors to indemnify any Person serving at any time on or prior to the Effective Date as one of
their directors, officer or employees by reason of such Person's service in such capacity, or as a




director, officer or employee of any other corporation or legal entity, to the extent provided in the
Debtors' constituent documents, or by a written agreement with the Debtors, or pursuant to
applicable general corporation law, each as applicable, shall be deemed and treated as executory
contracts that are assumed by the Reorganized Debtors pursuant to the Plan and section 365 of
the Bankruptcy Code as of the Effective Date. Accordingly, such indemnification obligations
shall be treated as General Unsecured Claims and shall survive Unimpaired and unaffected by
entry of the Confirmation Order, irrespective of whether such indemnification is owed for an act
or event occurring before or after the Petition Date.

ARTICLE IX
ACCEPTANCE OR REJECTION OF THE PLAN
9.1 Classes Entitled to Vote. The holders of Claims or Interests in each Impaired

Class of Claims or Interests, 1.e., Classes 2, 3, 4;-9, 16;-+110 and 12 are entitled to vote to accept
or reject the Plan.

9.2 Acceptance by Impaired Classes of Claims. Pursuant to section 1126(c) of the
Bankruptcy Code, an Impaired Class of Claims shall have accepted the Plan if (a) the holders of
at least two-thirds in dollar amount of the claims actually voting in such Class (other than Claims
held by any holder designated pursuant to section 1126(e) of the Bankruptcy Code) have voted to
accept the Plan and (b) more than one-half in number of such claims actually voting in such
Class (other than Claims held by any holder designated pursuant to section 1126(e) of the
Bankruptcy Code) have voted to accept the Plan.

9.3 Acceptance by Impaired Class of Interests. Pursuant to section 1126(d) of the
Bankruptcy Code, an Impaired Class of Interests shall have accepted the Plan if the holders of at
least two-thirds in amount of the Allowed Interests actually voting in such Class (other than
Interests held by any holder designated pursuant to section 1126(e) of the Bankruptcy Code)
have voted to accept the Plan.

9.4  Acceptance Pursuant to Section 524(g) of the Bankruptcy Code. The Plan
shall have been voted upon favorably as required by section 524(g)(2)(B)(i1)(IV)(bb) of the
Bankruptcy Code.

9.5 Presumed Acceptance of Plan. Classes 1, 4,5, 6, 7, 8,_11, 13 and 14 are
Unimpaired. Under section 1126(f) of the Bankruptcy Code, the holders of Claims and Interests
in such Classes are conclusively presumed to have voted to accept the Plan.

ARTICLE X

CONDITIONS TO CONFIRMATION AND EFFECTIVENESS

10.1 Conditions to Confirmation. Confirmation of the Plan shall not occur unless
each of the following conditions has been satisfied or waived in accordance with Section 10.3
below. These conditions to Confirmation, which are designed, among other things, to ensure that




the Injunctions, releases, and discharges set forth in Article XI shall be effective, binding and
enforceable, are as follows:

(a) The Bankruptcy Court shall- have made specific findings and
determinations, among others, in substantially the following form:

1) The Discharge Injunction and the Asbestos Channeling Injunction
are to be implemented in connection with the Plan and the Plan Trust;

(11) As of the Petition Date, Congoleum has been named as a defendant
in personal injury, wrongful death or property damage actions seeking recovery for damages
allegedly caused by the presence of, or exposure to, asbestos or asbestos-containing products;

(1)  The Plan Trust, upon the Effective Date, shall assume the liabilities
of the Debtors with respect to Plan Trust Asbestos Claims and Demands;

(iv)  The Plan Trust is to be funded in part by securities of the Debtor in
the form of the Promissory Note that is secured by, among other things, the Other Collateral, and
the Pledged Stock (being securities of Congoleum) pursuant to the Pledge Agreement and
constitutes an obligation of Congoleum to make future payments to the Plan Trust;

W) The Plan Trust, on the Effective Date, will hold as collateral for the
Promissory Note, pursuant to the terms of the Pledge Agreement, a majority of the voting shares
of Congoleum, and if certain contingencies occur the Plan Trust will be entitled to foreclose its
security interests in the Pledged Stock, and own such Pledged Stock if there are any defaults
under the terms of the Promissory Note pursuant to the terms of the Pledge Agreement;

(vi)  The Plan Trust is to use its assets and income to pay Plan Trust
Asbestos Claims and Plan Trust Expenses;

(vi) Congoleum is likely to be subject to substantial future Demands
for payment arising out of the same or similar conduct or events that gave rise to the Plan Trust
Asbestos Claims, which are addressed by the Asbestos Channeling Injunction;

(viii) The actual amounts, numbers and timing of future Demands cannot
" be determined;

(ix)  Pursuit of Demands outside the procedures prescribed by the Plan
and the TDP is likely to threaten the Plan's purpose to deal equitably with Plan Trust Asbestos
Claims and future Demands;

x) The Plan establishes separate Classes of Asbestos Personal Injury
Claims that are to be addressed by the Plan Trust and at least seventy-five percent (75%) of the
Asbestos Claimants voting in such Classes have accepted the Plan;

(x1)  Pursuant to court orders or otherwise, the Plan Trust shall operate
through mechanisms such as structured, periodic or supplemental payments, Pro Rata
distributions, matrices or periodic review of estimates of the numbers and values of Asbestos



Personal Injury Claims or other comparable mechanisms, that provide reasonable assurance that
the Plan Trust shall value, and be in a financial position to pay, Asbestos Personal Injury Claims
and Demands therefor in substantially the same manner;

(xti)) The Futures Representative was appointed by the Bankruptcy
Court as part of the proceedings leading to the issuance of the Discharge Injunction and the
Asbestos Channeling Injunction for the purpose of, among other things, protecting the rights of
persons that might subsequently assert Demands of the kind that are addressed in the Discharge
Injunction and the Asbestos Channeling Injunction and transferred to the Plan Trust;

(xiii) In light of the benefits provided, or to be provided, to the Plan
Trust on behalf of each Protected Party, the Asbestos Channeling Injunction is fair and equitable
with respect to the persons that might subsequently assert Demands against any Protected Party;

(xiv) The Plan otherwise complies with section 524(g) of the
Bankruptcy Code;

(xv) @e—Congoleum's contribution to the Plan Trust and ABI's
contribution of the ABI Contribution to the Plan Trust provided for herein, together with the
Asbestos Insurance Assignment, constitute substantial assets of the Plan Trust and the
reorganizations;

(xvi) xvi)-The duties and obligations of the insurers that issued policies
and their successors and assigns, or, with respect to any insolvent insurers, their liquidators

and/or the state insurance guaranty funds that bear responsibility with respect to such rights
under such policies which constitute the Asbestos Insurance Rights and Asbestos Property

Damage Insurance nghts are not ehmlnated or dlmlmshed by—(*}—{he—drseharge—felease—and

Asbes%e&@l&m*s—by—the#hﬂ%s’f—er—(zé the transfer pursuant to the Plan of the Debtors rrghts
in the Asbestos Insurance Rights and Asbestos Property Damage Insurance Rights pursuant to

the Insurance Assignment Agreement.

(b) Confirmation Order. The Bankruptcy Court shall have made such
findings and determinations regarding the Plan as shall enable the entry of the Confirmation
Order and any other order entered in conjunction therewith, each of which shall be in form and
substance acceptable to the Debtors, ABI and the Futures Representative.

10.2 Conditions to Effectiveness. Notwithstanding any other provision of the Plan or
the Confirmation Order, the Effective Date of the Plan shall not occur unless and until each of
the following conditions has been satisfied or waived in accordance with Section 10.3 below:




(a) Confirmation Order. The Confirmation Order shall have been entered by
the Bankruptcy Court and affirmed by the District Court or entered by the District Court and the
Confirmation Order and any order of the District Court shall be in form and substance acceptable
to the Debtors, ABIL the Pre-Petition Asbestos Claimants’ Committee, and the Futures
Representative and the Confirmation Order (and affirming order of the District Court) shall have
become a Final Order; provided, however, that the Effective Date may occur at a point in time
when the Confirmation Order is not a Final Order at the option of the Debtors, with the written
consent of the Futures Representative, the Pre-Petition Asbestos Claimants' Committee, and
. ABI, unless the effectiveness of the Confirmation Order has been stayed, reversed or vacated.
The Effective Date may occur, again at the option of the Debtors, with the written consent of
ABI, the Pre-Petition Asbestos Claimants' Committee, and the Futures Representative, on the
first Business Day immediately following the expiration or other termination of any stay of
effectiveness of the Confirmation Order.

(b) Injunctions. The Discharge Injunction and the Asbestos Channeling
Injunction shall be in full force and effect.

() Amended Credit Agreement. The Amended Credit Agreement and all
documents to be executed in connection with the Amended Credit Agreement, in form and
substance reasonably satisfactory to the Debtors, shall not restrict Reorganized Congoleum's
obligations to make scheduled interest payments under the Promissory Note except as provided
in the Promissory Note and shall have been executed and delivered and all conditions precedent
to effectiveness thereof shall have been satisfied or waived by the parties thereto.

(d) Plan Documents. The Plan Documents necessary or appropriate to
implement the Plan (which shall include without limitation, the Promissory Note, the Plan Trust
Documents, the Pledge Agreement and the Insurance Assignment Agreement) shall have been
executed, delivered and, where applicable, filed with the appropriate governmental authorities;
all conditions precedent to the effectiveness of each of such Plan Documents shall have been
satisfied or waived by the respective parties thereto; and the Plan Documents shall be in full
force and effect. :

tey-(e) Other Assurances. The Debtors shall have obtained either (i) a private
letter ruling from the Internal Revenue Service establishing that the Plan Trust is a "qualified
settlement fund" pursuant to Section 468(B) of the IRC and the regulations issued pursuant
thereto, or (ii) other decisions, opinions or assurances regarding certain tax consequences of the
Plan, satisfactory to the Debtors, the Reorganized Debtors and the Futures Representative.

(e) 5-Other Approvals, Documents and Actions. All authorizations, consent
and regulatory approvals required, if any, in connections with the consummation of the Plan shall
have been obtained, and all actions, documents, and agreements necessary to implement the Plan
shall have been effected or executed.

10.3 Waiver of Conditions. Each of the conditions set forth in Sections 10.1 and 10.2
above may be waived in whole or in part by the Debtors, with the written consent of ABI, the
Pre-Petition Asbestos Claimants' Committee and the Futures Representative, without any notice
to other parties in interest or the Bankruptcy Court and without a hearing. The failure of the




Debtors to exercise any of the foregoing rights shall not be deemed a waiver of any other rights,
and each such right shall be deemied an ongoing right that may be asserted at any time.

ARTICLE XI

INJUNCTIONS, RELEASES AND DISCHARGE

11.1 Discharge. Except as specifically provided in the Plan, the Plan Documents or in
the Confirmation Order, as of the Effective Date, Confirmation shall discharge the Debtors and
the Reorganized Debtors pursuant to section 1141(d)(1)(A) of the Bankruptcy Code from any
and all Claims of any nature whatsoever and Demands including, without limitation, any Claims,
demands and liabilities that arose before the Confirmation, and all debts of the kind specified in
section 502(g), 502(h) or 502(i) of the Bankruptcy Code, whether or not (a) a Proof of Claim
based on such Claim was filed or deemed filed under section 501 of the Bankruptcy Code, or
such Claim was listed on the Schedules of the Debtors, (b) such Claim is or was Allowed under
section 502 of the Bankruptcy Code, or (c) the holder of such Claim has voted on or accepted the
Plan. Except as specifically provided in the Plan or Plan Documents, the rights that are provided
in the Plan as of the Effective Date shall be in exchange for and in complete satisfaction,
settlement and discharge of all Claims (including without limitation Asbestos Claims) or
Demands against, Liens on, and interests in the Debtors or the Reorganized Debtors or any of
their assets or properties.

11.2 Release of Representatives of the Debtors. To the extent permitted by law
applicable to cases under the Bankruptcy Code in the judicial district in which the
Bankruptcy Court is located, except as otherwise specifically provided in the Plan and the
Plan Documents, for good and valuable consideration, the receipt and sufficiency of which
is acknowledged in the Plan, all current and former Representatives of the Debtors, on and
after the Effective Date, are released from any and all Claims, obligations, rights, suits,
damages, causes of action, remedies and liabilities whatsoever, whether known or
unknown, foreseen or unforeseen, existing or hereafter arising, in law, equity or otherwise,
that any Entity would have been legally entitled to assert in its own right (whether
individually or collectively) or on behalf of the holder of any Claim or Interest or other
Entity, based in whole or in part, upon any act or omission, transaction, agreement, event,
or other occurrence taking place on or before the Effective Date, for claims or liabilities
resulting from their services as officers or directors of the Debtors or, to the extent such
claims or liabilities relate to the business, operations or management of the Debtors prior
to the Effective Date.

11.3 Exculpation. To the extent permitted by law applicable to cases under the
Bankruptcy Code in the judicial district in which the Bankruptcy Court is located, as of the
Effective Date, each of the Reorganized Debtors, the Debtors, the Futures Representative, ‘the
Claimants' Representative, the Pre-Petition Asbestos Claimants’ Committee, the Collateral
Trustee, the Plan Trustee, ABI and any of their respective Representatives (a) shall not have or
incur any liability to any Entity for any act or omission in connection with or arising out of the
negotiation of this Plan or any Plan Document, negotiation of the settlement provided in the
Collateral Trust, negotiation of the settlement provided in the Claimant Agreement, the pursuit of
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confirmation of this Plan, the consummation of this Plan, the Collateral Trust Agreement, the
Claimant Agreement, the Security Agreement or the administration of this Plan or the property to
be distributed under the Plan; and (b) in all respects shall be entitled to rely upon the advice of
counsel with respect to their duties and responsibilities under this Plan and the other Plan
Documents.

11.4 Releases by Holders of Claims. To the extent permitted by law applicable to
cases under the Bankruptcy Code in the judicial district in which the Bankruptcy Court is
located, other than rights to the treatment provided in Article IV of the Plan or as
otherwise provided in the Plan or the Plan Documents herein, on and after the Effective
Date, each holder of a Claim who has accepted the Plan shall be deemed to have
unconditionally released the Released Non-Debtor Parties, Claimants' Representative, the
Pre-Petition Asbestos Claimants’ Committee and their current and former Representatives
from any and all Claims, obligations, rights, suits, damages, causes of action, remedies, and
liabilities whatsoever, whether known or unknown, foreseen or unforeseen, existing or
hereafter arising, in law, equity, or otherwise, that such Entity would have been legally
entitled to assert (whether individually or collectively), based in whole or in part upon any
act or omission, transaction, agreement, event, or other occurrence taking place on or
before the Effective Date by the Debtors or the Reorganized Debtors, the Reorganization
Cases, or the negotiation, formulation, and preparation of the Plan, the Plan Documents or
any related agreements, instruments or other documents.

11.5 Discharge Injunction. Except as specifically provided in the Plan Documents to
the contrary, the satisfaction, release, and discharge set forth in Section 11.1 shall also operate as
an injunction, pursuant to sections 105, 524(g) and 1141 of the Bankruptcy Code, prohibiting
and enjoining the commencement or continuation of any action, the employment of process or
any act to collect, recover from, or offset (a) any Claim or Demand against or Interest in the
Debtors, the Reorganized Debtors, the Collateral Trust, or the Plan Trust by any Entity and
(b) any cause of action, whether known or unknown, against the Released Parties based on such
Claim or Interest described in subpart (a) of this Section 11.5.

11.6  Asbestos Channeling Injunction. The sole recourse of the holder of a Plan Trust
Asbestos Claim or Demand on account of such Claim or Demand or of a Person that had or
could have asserted an Asbestos Claim or Demand shall be to the Plan Trust pursuant to the
provisions of the Asbestos Channeling Injunction, the Plan, the Plan Trust Agreement and the
TDP, and such holder shall have no right whatsoever at any time to assert its Plan Trust Asbestos
Claim or Demand against the Debtors, Reorganized Debtors, any other Protected Party, or any
property or interest in property of the Debtors, the Reorganized Debtors, or any other Protected
Party. Without limiting the foregoing, from and afier the Effective Date, the Asbestos
Channeling Injunction shall apply to all present and future holders of Plan Trust Asbestos Claims
and Demands, and all such holders shall be permanently and forever stayed, restrained, and
enjoined from taking any of the following actions for the purpose of, directly or indirectly,
collecting, recovering, or receiving payment of, on, or with respect to any Plan Trust Asbestos
Claims and Demands, other than from the Plan Trust in accordance with the Asbestos
Channeling Injunction and pursuant to the Plan, the Plan Trust Agreement and the TDP:




(a)—(a) commencing, conducting, or continuing in any manner, directly or
indirectly, any suit, action, or other proceeding (including a judicial, arbitration, administrative,
or other proceeding) in any forum against or affecting any Protected Party or any property or
interests in property of any Protected Party;

(b)(b) enforcing, levying, attaching (including any prejudgment attachment),
collecting, or otherwise recovering by any means or in any manner, whether directly or
indirectly, any judgment, award, decree, or other order against any Protected Party or any
property or interests in property of any Protected Party;

fex-(c) creating, perfecting, or otherwise enforcing in any manner, directly or

indirectly, any encumbrance against any Protected Party, or any property or interests in property
of any Protected Party;

)-(d) setting off, seeking reimbursement of, contribution from, or subrogation

against, or otherwise recouping in any manner, directly or indirectly, any amount against any
liability owed to any Protected Party or any property or interests in property of any Protected

Party; and

¢e}{(e) proceeding in any manner in any place with regard to any matter that is

subject to resolution pursuant to the Plan Trust, except in conformity and compliance with the
Plan, the Plan Trust Agreement and the TDP.

Any right, claim or cause of action that an Asbestos Insurance Company may have been
entitled to assert against a Settling Asbestos Insurance Company based on or relating to Asbestos
Claims shall be channeled to and become a right, claim or cause of action as an offset claim
against the Plan Trust and not against the Settling Asbestos Insurance Company in question and
all persons, including any Asbestos Insurance Company, shall be enjoined from asserting any
such right, claim or cause of action against a Settling Asbestos Insurance Company.

Except as otherwise expressly provided in the Plan, nothing contained in the Plan shall
constitute or be deemed a waiver of any claim, right or cause of action that the Debtors, the

Reorganized Debtors, or the Plan Trust may have against any Entity in connection with or arising
out of or related to_an Asbestos Claim. Notwithstanding any other provision.in the Plan to the
contrary, nothing in the Plan shall be understood to.channel, prevent, impair or limit in any way
enforcement against the Debtors, the Reorganized Debtors, or any other Protected Party of any
rights provided in connection with any Workers' Compensation Claim.

11.7 Reservation of Rights. Notwithstanding any other provision of the Plan to the
contrary, the satisfaction, release and discharge, and the Injunctions set forth in Article XI, shall
not serve to satisfy, discharge, release, or enjoin claims by the Plan Trust, the Reorganized
Debtors, ABI, their Affiliates, and the Subsidiaries, or any other Entity, as the case may be,
against (a) the Plan Trust for payment of Plan Trust Asbestos Claims in accordance with the
Plan, the Plan Trust Agreement and the TDP, as applicable, (b) the Plan Trust for the payment of
Plan Trust Expenses, or (c) the Reorganized Debtors, the Plan Trust, or any other Entity, to
enforce the provisions of Section 5.2 or any provision of this Plan or another Plan Document.
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11 8 Rights Agamst Debtors Under Envnronmental Laws New{hs%aﬂehﬂg

U&ited—S%’ates—ef—zméfiea—agia%ésHhe—Deb%efsEnvironmental rights and Claims of Governme ntél
Units under applicable Environmental Laws_shall survive the Reorganization Cases,—and-sueh

rights-and-causes-ofaetion shall not be discharged, impaired or-etherwise adversely affected by
the Plan-_and the Reorganization Cases and shall be determined in the manner and by the

administrative or judicial tribunals in which such rights or Claims would have been resolved or
adjudicated if the Reorganization Cases had not been commenced. Governmental Units need not
file any Proofs of Claim under Environmental Laws in the Reorganization Cases in order to
preserve Claims under Environmental T aws. Nothing in the Confirmation Order or Plan shall be
construed as releasing or relieving any Entity of any liability under any Environmental Law.

11.9 Disallowed Claims and Disallowed Interests. On and after the Effective Date,
the Debtors shall be fully and finally discharged from any liability or obligation on a Disallowed
Claim or a Disallowed Interest and any order creating a Disallowed Claim or a Disallowed
Interest that is not a Final Order as of the Effective Date solely because of an Entity's right to
move for reconsideration of such order pursuant to section 502 of the Bankruptcy Code or
Bankruptcy Rule 3008. The Confirmation Order, except as otherwise provided herein, or unless
the Bankruptcy Court orders otherwise, shall constitute an order: (a) disallowing all Claims
(other than Plan Trust Asbestos Claims) and Interests to the extent such Claims and Interests are
not allowable under any provision of section 502 of the Bankruptcy Code, including, but not
limited to, time-barred Claims, and Claims for unmatured interest, and (b) disallowing or
subordinating, as the case may be, any Claims, or portions of Claims, for penalties or Non-
Compensatory Damages.

Reservation of Asbestos Insurance Company Rights. Nothing in the Plan, the

Plan Documents, the Confirmation Order, any finding of fact and/or conclusion of law \Qh

respect_to Confirmation of the Plan, or anv order or opinion entered on appeal from the

Confirmation Order shall, for purposes of any Asbestos Insurance Action or other litigation
concerning an Asbestos Insurance Policy:

(a) _ constitute, or be deemed to _constitute, an adjudication establishing the

liabilitv of, any Asbestos Insurance Company in subsequent litigation for any Plan Trus

Asbestos Claim or Demand; —=

b constitute, or be deemed to constitute, a determination of th

—>

reasonableness of paying any Plan Trust Asbestos Claim or Demand or the amount of such
Claim or Demand for purposes of any Asbestos Insurance Policy;
constitute, or be deemed to constitute a determination that the Debtor has
suffered an insured loss with respect to Claims and Demands discharged pursuant to the Plan;
d constitute, or be deemed to constitute, a dctermmatlon of the amount or

:

value of the Claims and Demands discharged pursuant to the Plan; or




€ constitute, or be deemed to constitute, a finding, conclusion, or

determination as to (i) whether the Plan, Plan Documents (including the TDP and any matrices or
criteria_used or considered in valuing, estimating or allowing Plan Trust Asbestos Claims
thereunder) are reasonable or appropriate, or (ii) whether the conduct of the Debtors in
connection _with the Plan, the Reorganization Cases, and/or the Pre-Petition Settlement
Agreement was reasonable and appropriate.

Notwithstanding anything in this Section 11.10 to the contrary: (1) nothing in this

subsection 11.10 shall affect or limit, or be construed as affecting or limiting, the binding effect
of the Plan and the Confirmation Order on the Debtors, the Reorganized Debtors, the Plan Trust

or the beneficiaries of the Plan Trust; and (ii) the preclusive effect of the Confirmation Order and

any findings issued in connection therewith shall not be limited, for the purposes of any Asbestos

confirmation of the Plan.

ARTICLE XII

MATTERS INCIDENT TO PLAN CONFIRMATION

12.1 Term of Certain Injunctions and Automatic Stay.

(a) All of the injunctions and/or automatic stays provided for in or in
connection with the Reorganization Cases, whether pursuant to section 105, 362, 524(g), or any
other provision of the Bankruptcy Code or other applicable law, in existence immediately prior
to Confirmation shall remain in full force and effect until the Injunctions become effective, and
thereafter if so provided by the Plan, the Confirmation Order, or by their own terms. In addition,
on and after Confirmation, the Debtors may seek such further orders as they may deem necessary
to preserve the status quo during the time between Confirmation and the Effective Date.

(b) Each of the Injunctions shall become effective on the Effective Date and
shall continue in effect at all times thereafter. Notwithstanding anything to the contrary
contained in the Plan, all actions in the nature of those to be enjoined by the Injunctions shall be
enjoined during the period between the Confirmation Date and the Effective Date.

12.2 No Successor Liability. Except as otherwise expressly provided in the Plan, the
Debtors, the Reorganized Debtors, ABI, their Affiliates, the Creditors' Committee, the Pre-
Petition Asbestos Claimants’ Committee and the Futures Representative do not, pursuant to the
Plan or otherwise, assume, agree to perform, pay, or indemnify creditors or otherwise have any
responsibilities for any liabilities or obligations of the Debtors relating to or arising out of the
operations of or assets of the Debtors, whether arising prior to, on, or after the Confirmation
Date. Netther the Debtors, the Reorganized Debtors, ABI, their Affiliates, nor the Plan Trust is,
or shall be, a successor to the Debtors by reason of any theory of law or equity, and none shall
have any successor or transferee liability of any kind or character, except that the Reorganized
Debtors and the Plan Trust shall assume the obligations specified in the Plan Documents and the
Confirmation Order.
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12.3 Revesting. Except as otherwise expressly provided in the Plan, on the Effective
Date, each Reorganized Debtor shall be vested with all of the assets and property of its former
Estate, free and clear of all Claims, Liens, charges and other interests of holders of Claims or
Interests, and may operate its business free of any restrictions imposed by the Bankruptcy Code
or by the Bankruptcy Court.

12.4 Vesting and Enforcement of Causes of Action. Pursuant to section
1123(b)(3)(B) of the Bankruptcy Code, except as otherwise provided in the Plan, the
Reorganized Debtors shall be vested with and have the right to enforce against any Entity any
and all of the Debtors' Causes of Action other than Causes of Action related to Plan Trust
Asbestos Claims and Plan Trust Assets (including the right to pursue such claims, if any, in the
name of any Debtor if necessary), with the proceeds of the recovery of any such actions to be
property of the Reorganized Debtors; provided, however, that nothing herein shall alter, amend,
or modify the injunctions (including the Injunctions), releases, or discharges provided herein.
Pursuant to section 1123(b)(3)(B) of the Bankruptcy Code, except as otherwise provided in the
Plan, the Plan Trust shall be vested with and have the right to enforce against any Entity any and
all of the Debtors' Causes of Action relating to any Plan Trust Asbestos Claims or any Plan Trust
Assets (including the right to pursue such claims, if any, in the name of any Debtor if necessary)
and for this purpose the Plan Trust shall be designated as a representative of the Estates, with the
proceeds of the recovery of any such actions to be property of the Plan Trust; provided, however,
that nothing herein shall alter, amend, or modify the injunctions (including the Injunctions),
releases, or discharges provided herein.

- 12,5 Plan Trust Bankruptcy Causes of Action. On the Effective Date, the Debtors
shall assign to the Plan Trust all Plan Trust Bankruptcy Causes of Action. All Plan Trust
Bankruptcy Causes of Action shall constitute part of the Plan Trust Assets, and shall be
transferred to and vested in the Plan Trust as of the Effective Date, free and clear of all Claims,
Liens and encumbrances of every nature. The Plan Trust shall be deemed the appointed
representative of the Debtors' estates to, and may, enforce, pursue, litigatée, abandon, compromise
and settle any Plan Trust Bankruptcy Cause of Action, as it deems appropriate.

12.6 Bankruptcy Causes of Action. On the Effective Date, all Bankruptcy Causes of
~ Action shall be preserved for enforcement solely by the Debtors.

ARTICLE XIII

MISCELLANEOUS

13.1  Jurisdiction. Until the Reorganization Cases are closed, the Bankruptcy Court
shall retain the fullest and most extensive jurisdiction permissible, including that necessary to
ensure that the purposes and intent of the Plan are carried out. Except as otherwise provided in
the Plan, the Bankruptcy Court shall retain jurisdiction to hear and determine all Claims against
and Interests in the Debtors, and to adjudicate and enforce all other causes of action which may
exist on behalf of the Debtors. Nothing contained herein shall prevent the Debtors, the
Reorganized Debtors, or the Plan Trust from taking such action as may be necessary in the
enforcement of any cause of action which the Debtors have or may have and which may not have



been enforced or prosecuted by the Debtors, which cause of action shall survive Confirmation of
the Plan and shall not be affected thereby except as specifically provided herein.

13.2 General Retention. Following the Confirmation of the Plan, the administration
of the Reorganization Cases will continue at least until the completion of the transfers
contemplated to be accomplished on the Effective Date. Moreover, the Plan Trust shall be
subject to the continuing jurisdiction of the Bankruptcy Court to the extent required by the
requirements of section 468B of the IRC and the regulations issued pursuant thereto. The
Bankruptcy Court shall also retain jurisdiction for the purpose of classification of any Claim and
the re-examination of Claims that have been Allowed for purposes of voting, and the
determination of such objections as may be filed with the Bankruptcy Court with respect to any
Claim. The failure by the Debtors to object to, or examine, any Claim for the purposes of voting,
shall not be deemed a waiver of the right of the Debtors, the Reorganized Debtors, or the Plan
Trust, as the case may be, to object to or re-examine such Claim in whole or in part.

13.3 Specific Purposes. In addition to the foregoing, the Bankruptcy Court shall
retain jurisdiction for the following specific purposes after Confirmation:

(a) to modify the Plan after Confirmation, pursuant to the provisions of the
Bankruptcy Code and the Bankruptcy Rules;

(b) to correct any defect, cure any omission, reconcile any inconsistency, or
make any other necessary changes or modifications in or to the Plan, the Plan Trust Documents
or the Confirmation Order as may be necessary to carry out the purposes and intent of the Plan,
including the adjustment of the date(s) of performance under the Plan Documents in the event
that the Effective Date does not occur as provided herein so that the intended effect of the Plan
may be substantially realized thereby;

(©) to assure the performance by the Disbursing Agent and the Plan Trustee of
their respective obligations to make distributions under the Plan;

(@ to enforce and interpret the terms and conditions of the Plan Documents;

(e) to enter such orders or judgments, including, but not limited to, injunctions
as are necessary to (i) enforce the title, rights, and powers of the Debtors, the Reorganized
Debtors, the Plan Trust, ABI, the Futures Representative and the Trust Advisory Committee or
(i1) enable holders of Claims to pursue their rights against any Entity that may be liable therefor
pursuant to applicable law or otherwise, including, but not limited to, Bankruptcy Court orders;

6] to hear and determine any motions or contested matters involving taxes,
tax refunds, tax attributes, tax benefits, tax proceedings, and similar or related matters with
respect to the Debtors, the Reorganized Debtors, or the Plan Trust relating to tax periods or
portions thereof ending on or before the Effective Date, arising on account of transactions
contemplated by the Plan Documents, or relating to the period of administration of the
Reorganization Cases;

(g) to hear and determine all applications for compensation of professionals
and reimbursement of expenses under sections 330, 331, or 503(b) of the Bankruptcy Code;



(h) to hear and determine any causes of action arising during the period from
the Petition Date through the Effective Date;

(1) to hear and determine any claim, causes of action, dispute or other matter
in any way related to the Plan Documents or the transactions contemplated thereby, against the
Debtors, the Reorganized Debtors, ABI, the ABI Parties, the Trust Advisory Committee, the Plan
Trust, the Collateral Trust, the Plan Trustee, the Collateral Trustee or the Futures Representative
and each of their respective Representatives;

)] to hear and determine any and all motions pending as of Confirmation for
the rejection, assumption, or assignment of executory contracts or unexpired leases and the
allowance of any Claim resulting therefrom;

(k) to hear and determine such other matters and for such other purposes as
may be provided in the Confirmation Order;

® to consider and act on the compromise and settlement of any Claim
against or Interest in the Debtors or their Estates;

(m)  to hear and determine all questions and disputes regarding title to the
assets of the Debtors, their Estates, the Reorganized Debtors or the Plan Trust;

(n) fe)-to hear and determine any other matters related hereto, including the
implementation and enforcement of all orders entered by the Bankruptcy Court in these
Reorganization Cases;

(o) ¢p)-to retain continuing jurisdiction with regard to the Plan Trust sufficient
to satisfy the requirements of the Treasury Regulations promulgated under section 468B of the
IRC (including Treas. Reg. Section 1.468B-1(c)(1));

(p)  €g)rto hear and determine any and all applications brought by the Plan
Trustee to amend, modify, alter, waive, or repeal any provision of the Plan Trust Agreement or
the TDP; and '

(q) @)-to enter such orders as are necessary to implement and enforce the
Injunctions and the other injunctions described herein, including, without limitation, orders
extending the protections afforded by section 524(g)(4) of the Bankruptcy Code to the Protected
Parties, including without limitation, ABI, the ABI Parties and the Settling Asbestos Insurance
Companies. '

13.4 Payment of Statutory Fees. All fees payable pursuant to section 1930 of title 28
of the United States Code, as determined by the Bankruptcy Court at the Confirmation Hearing,
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shall be paid by the Debtors on or before the Effective Date and thereafter by the Reorganized
Debtors as due until the Reorganization Cases are closed, converted or dismissed.

13.5 The Creditors' Committee and the Futures Representative. The Creditors'
Committee, if appointed, shall continue in existence until the Effective Date, with the Debtors to
pay the reasonable fees and expenses of the Creditors' Committee, if appointed, and the Futures
Representative through that date as well, in accordance with any fee and expense procedures
promulgated during the Reorganization Cases. After the Effective Date, the Futures
Representative shall (a) continue in existence and the rights, duties and responsibilities of the
Futures Representative shall be as set forth in the Plan Trust Documents and (b) have the right to
prosecute and/or object to applications for Professional Fee Claims. The Representatives
retained by the Futures Representative during the Reorganization Cases shall, as of the Effective
Date, be released and discharged of and from all further authority, duties, responsibilities and
obligations related to, or arising from, the Reorganization Cases. On the Effective Date, any
committee that may have been appointed in the Reorganization Cases other than the TAC shall
be dissolved except for the purposes of: (a) prosecuting any appeal or request for reconsideration
or stay pending appeal of the Confirmation Order; (b) pending adversary proceedings; and (c¢)
prosecuting applications for compensation for the professionals retained by such committee, and
the members, attorneys, accountants, and other professionals thereof shall be released and
discharged of and from all further authority, duties, responsibilities, liabilities, and obligations
related to, or arising from, the Reorganization Cases. On the Effective Date, the Trust Advisory
Committee will assume those powers, duties, and responsibilities as provided in the Plan Trust
Agreement.

13.6 Revocation of Plan. The Debtors reserve the right to revoke and withdraw the
Plan before the entry of the Confirmation Order. If the Debtors revoke or withdraw the Plan, or
if Confirmation does not occur, then, with respect to all parties in interest, the Plan shall be
deemed null and void and nothing contained herein shall be deemed to constitute a waiver or
release of any Claims by or against the Debtors or any other Entity or to prejudice in any manner
the rights of the Debtors or such Entity in any further proceedings involving the Debtors.

13.7 Modification of Plan. The Debtors, with the written consent of ABI and the
Futures Representative, may propose amendments to or modifications of any of the Plan
Documents under section 1127 of the Bankruptcy Code at any time prior to the Confirmation
Date. After Confirmation, the Debtors, with the written consent of the Futures Representative,
the Plan Trustee and ABI, may remedy any defects or omissions or reconcile any inconsistencies
in the Plan or the Confirmation Order or any other order entered for the purpose of implementing
the Plan in such manner as may be necessary to carry out the purposes and intent of the Plan.
Anything in the Plan or in any Plan Document to the contrary notwithstanding, following
Confirmation but prior to the Effective Date, the Plan Documents shall not be modified,
supplemented, changed or amended in any material respect except with the written
consent of ABI (to the extent that any such modification, supplementation, change, or
amendment impairs or affects the rights of ABI, or the Affiliates under the Plan), the
Futures Representative and the Debtors. Unless otherwise provided in the Confirmation
Order or other order of a court of competent jurisdiction in the event of a conflict
between the terms or provisions of the Plan and the Plan Trust Documents, the terms of
the Plan shall control.
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13.8 Modification of Payment Terms. The Reorganized Debtors reserve the right to
modify the treatment of any Allowed Claim (other than a Plan Trust Asbestos Claim), as
provided in section 1123(a)(4) of the Bankruptcy Code, at any time after the Effective Date upon
the consent of the holder of such Allowed Claim, and solely with respect to any Allowed ABI
Claim, with the additional consent of the Futures Representative and the Plan Trustee.

13.9 _Entire Agreement. The Plan Documents and the Plan Trust Documents set forth
the entire agreement and undertakings relating to the subject matter thereof and supersede all
prior discussions and documents. No Entity shall be bound by any terms, conditions, definitions,
warranties, understandings, or representations with respect to the subject matter hereof, other
than as expressly provided for herein or as may hereafter be agreed to by the parties in writing.

13.10 Headings. Headings are utilized in the Plan for convenience and reference only
and shall not constitute a part of the Plan for any other purpose.

13.11 Professional Fee Claims. All final requests for payment of Professional Fee
Claims must be filed and served on the Reorganized Debtors and their counsel no later than 60
days after the Effective Date, unless otherwise ordered by the Bankruptcy Court. Objections to
any application of such Bankruptcy Professionals or other Entities for compensation or
reimbursement of expenses must be filed and served on the respective applicant and its counsel
no later than the first Business Day following 30 days (or such other period as may be allowed
by order of the Bankruptcy Court) after the date on which the applicable application for
compensation or reimbursement was received. The Reorganized Debtors may pay charges that
they incur on and after the Effective Date for Bankruptcy Professionals' fees, disbursements,
expenses or related support services without application to the Bankruptcy Court.

13.12 Recordable Order. Upon Confirmation of the Plan, the Confirmation Order
shall be deemed to be in recordable form, and shall be accepted by any recording officer for
filing and recording purposes without further or additional orders, certifications, or other
supporting documents.

13.13 Governing Law. Except to the extent that federal law (including, but not limited
to, the Bankruptcy Code and the Bankruptcy Rules) is applicable or where the Plan provides
otherwise, the rights and obligations arising under the Plan shall be governed by, and construed
and enforced in accordance with, the laws of the State of Delaware, without giving effect to the
principles of conflicts of law thereof that would require application of any other law.

13.14 Consent to Jurisdiction. Upon default under the Plan or any Plan Documents,
the Debtors, the Reorganized Debtors, the Affiliates, ABI, the Plan Trust, the Trust Advisory
Committee, the Futures Representative, and the Plan Trustee consent to the jurisdiction of the
Bankruptcy Court, or any successor thereto, and agree that it shall be the preferred forum for all
proceedings relating to such default.

13.15 Setoffs. Subject to the limitations provided in section 553 of the Bankruptcy
Code, the Debtors or the Plan Trust, as applicable, may, but shall not be required to, setoff
against any Claim and the’payments or other distributions to be made pursuant to the Plan in
respect of such Claim, claims of any nature whatsoever the Debtors may have against the holder
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of such Claim, but neither the failure to do so nor the allowance of any Claim hereunder shall
constitute a waiver or release by the Debtors of any such claim that the Debtors may have against
such holder; provided that Reorganized Congoleum may not offset any obligations under the
Promissory Note against any claim that Reorganized Congoleum may have against the Plan
Trust.

13.16 Successors and Assigns. The rights, duties, and obligations of any Entity hamed
or referred to in the Plan shall be binding upon, and shall inure to the benefit of, the successors
and assigns of such Entity.

13.17 Non-Debtor Waiver of Rights. Non-Debtor parties shall have the right to
voluntarily waive any rights, benefits or protections that are afforded to them under the
provisions of the Plan or any order issued in furtherance of the Plan, and such waiver shall
supersede such rights, benefits or protections. Any such waiver shall only be effective if such
party expressly and specifically waives in writing one or more of such rights, benefits or
protections.

13.18 Further Authorizations. The Debtors, the Reorganized Debtors, the Plan Trust,
ABI and the Futures Representative, if and to the extent necessary, may seek with notice to the
others such orders, judgments, injunctions, and rulings that any of them deem necessary to
further carry out the intentions and purposes of, and give full effect to the provisions of, the Plan.

13.19 No Change of Control. The pledge of the Pledged Stock shall not be deemed to
result in a "change in control" of any Debtor for purposes of any contracts and agreements as to
which any Debtor is a party.

13.20 Notices. All notices, requests, elections, or demands in connection with the Plan
shall be in writing and shall be mailed by registered or certified mail, return receipt requested, to:

If to the Debtors:

Saul Ewing LLP

222 Delaware Avenue, Suite 1200
Wilmington, Delaware 19801
Attn: Norman L. Pernick

' Domenic E. Pacitti

and

Centre Square West

1500 Market Street, 38" Floor
Philadelphia, PA 19102-2186
Attn:  Jeffrey C. Hampton



If to the Futures Representative: If to the Pre-Petition Asbestos Claimants'
Committee:
R. Scott Williams, Esquire _
Haskell Slaughter Young & Rediker, L.L.C._Caplin & Drysdale, Chtd.
2001 Park Place North, Suite 1400, One Thomas Circle, N.W.
Birmingham, AL 35203__Washington, D.C. 20005
Attn: Peter Van N. Lockwood

and

Swidler Berlin Shereff Friedman LLP_If to the Creditors’ Committee
3000 K Street, N.W.

Washington, DC 20007__Caplin & Drysdale, Chtd
Attn: Roger Frankel___One Thomas Circle, N.-W.

Richard Wyron




1 to-the Pre-Petition-Asbestos Claim Le ttees

- One-Thomas-Cirele; N-W- Washington, D.C. 20005
Attn:—Peter VanN-—Tockwood Ronald E.
Reinsel
CONGOLEUM CORPORATION
By:
Name:
Title:

CONGOLEUM SALES, INC.

By:

Name:

Title:

CONGOLEUM FISCAL, INC.

By:

Name:

Title:
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Miscellaneous:
03-51524-KCF Congoleum Corporation

U.S. Bankruptcy Court
District of New Jersey
Notice of Electronic Filing

The following transaction was received from Pacitti, Domenic entered on 5/18/2004 at 8:05 PM EDT
and filed on 5/18/2004

Case Name: ~ Congoleum Corporation
Case Number: 03-51524-KCF
Document Number: 713

Docket Text:

Document re: Notice of Filing of Second Modified Joint Prepackaged Plan of Reorganization Under
Chapter 11 of The Bankruptcy Code of Congoleum Corporation, et al. (related document:[709]
Document, filed by Debtor In Possession Congoleum Corporation) filed by Domenic Pacitti on behalf of
Congoleum Corporation. (Attachments: # (1) Exhibit A) (Pacitti, Domenic)

The following document(s) are associated with this transaction:

Document description:Main Document
Original filename:U:\03-51524\NOTICE OF BLACKLINE SECOND MOD PLAN pdf
Electronic document Stamp:
[STAMP bkecfStamp ID=1002741850 [Date=5/18/2004] [FileNumber=6754161-0
] [76218aa3f0ad320669741326e38c¢93276370996b2bSab7dc194£224c66f8b0bSb59
24£19b8e2888931355d71085¢9faae6d92e8b5d5¢11d37758b3a471593697]]
Document description: Exhibit A
Original filename:U:\03-51524\BLACKLINE OF SECOND MODIFIED PLAN.pdf
Electronic document Stamp:

STAMP bkecfStamp 1D=1002741850 [Date=5/18/2004] [FileNumber=6754161-1
1 [1004879585960055¢c1e112918ab3eacc242ae1800bbe6119a98dfb9314529cd2c35
0c46fe52fc0f3f01a80fce3fe844a319fadectlal ec6f3f7a8e5158bdf626]]

03-51524-KCF Notice will be electronically mailed to:

U.S. Trustees Office

Arthur Abramowitz  aabramowitz@cozen.com, dreyes@cozen.com

Barbara Maria Almeida  balmeida@omm.com,
tschiavoni@omm.com;rwinter@omm.com;jojkim@omm.com;mcicero@omm.com;canderson@omm.co:
Brian L. Baker bbaker@ravingreenberg.com

Linda R. Brower lrbrower@nmmlaw.com, sjfreedman@nmmlaw.com;cmaia@nmmlaw.com

Timothy P. Dﬁggan tduggan(@stark-stark.com,

Vaso oMo (€U cimnnssedn ~astlamns inMidonatah nl’?lRQ’2’77RaﬁAQn7R§7 c 5/] 8/2004





